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AMENDED IN COMMITTEE 
FILE NO. 180092 2/7/2018 RESOLUTION NO. 

1 [Disposition and Development Agreement - Seawall Lot 337 Associates, LLC - Mission Rock 
Project] 

2 

3 Resolution approving a Disposition and Development Agreement between the Port and 

4 Seawall Lot 337 Associates, LLC, for 28 acres of real property known as Seawall 

5 Lot 337, located east of Third Street between China Basin Channel and Mission Rock 

6 Street, China Basin Park, and the portion of Terry A. Francois Boulevard abutting the 

7 park, Pier 48, the marginal wharf between Pier 48 and Pier 50, and Parcel P20, for the 

8 proposed Mission Rock Project; adopting findings under the California Environmental 

9 Quality Act; adopting findings of consistency with the General Plan, and the eight 

10 priority policies of Planning Code, Section 101.1(b); and adopting public trust 

11 consistency findings. 

12 

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

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

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

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

17 and 

18 WHEREAS, The Port owns approximately 28 acres of real property along San 

19 Francisco's Central Waterfront comprised of (1) Seawall Lot 337, bounded by Third Street on 

20 the west, Parcel P20 and Mission Rock Street on the south, Pier 48 to the east, and China 

21 Basin Park on the north; (2) Pier 48; (3) China Basin Park; (4) the marginal wharf between 

22 Pier 48 and Pier 50; and (5) Parcel P20 (collectively, the "Site"); and 

23 WHEREAS, From 2007-2010, the Port conducted a community process that evaluated 

24 the unique site conditions and opportunities at the Site and built a public consensus for its 

25 
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1 future that nested within the policies established for the South Beach/China Basin Waterfront 

2 in the Port's Waterfront Land Use Plan; and 

3 WHEREAS, In May 2010, by Resolution No. 10-32, the Port Commission awarded to 

4 Seawall Lot 337 Associates, LLC, a Delaware limited liability company ("Developer"), through 

5 a competitive process, the opportunity to negotiate exclusively for the mixed-use development 

6 of Seawall Lot 337 and Pier 48, and the Port Commission later added China Basin Park, the 

7 marginal wharf between Pier 48 and Pier 50, and Parcel P20 to the development (collectively, 

8 the "Project"); and 

9 WHEREAS, Developer is a wholly-owned subsidiary of Giants Development Services, 

1 O LLC, which in turn is a wholly-owned subsidiary of San Francisco Baseball Associates, LLC, 

11 the Major League Baseball franchise holder of the San Francisco Giants; and 

12 WHEREAS, On March 8, 2013, by Resolution No. 13-10, the Port Commission 

13 endorsed the Term Sheet for the Project; and 

14 WHEREAS, In May 2013, by Resolution No. 142-13, the Board of Supervisors found 

15 the Project fiscally feasible under Administrative Code, Chapter 29 and endorsed the Term 

16 Sheet for the Project, which is now known as "Mission Rock"; and 

17 WHEREAS, Port and City staff and Developer have negotiated the terms of the 

18 Disposition and Development Agreement ("DOA"), a copy of which is in Board File 

19 No. 180092 and incorporated in this resolution by reference, and related transaction 

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

21 development of the Project, including a Financing Plan, an Infrastructure Plan, a Housing 

22 Plan, a Transportation Plan and a Transportation Demand Management Plan, a Workforce 

23 Development Plan, an LBE Utilization Program, and forms of an interim Master Lease, a 

24 Vertical Disposition and Development Agreement and a Parcel Lease; and 

25 
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1 WHEREAS, Developer has engaged in an extensive community outreach process that 

2 has included community meetings, including workshops, focus groups, formal and informal 

3 presentations, open houses and site tours; and 

4 WHEREAS, Additionally, in November 2015, 74% of voters supported the Mission 

5 Rock Affordable Housing, Parks, Jobs and Historic Preservation Initiative (Proposition D, 

6 November 2015) ("Proposition D"), the ballot measure supporting reuse of the area and 

7 increasing the height limits for the Project, conditional upon Port Commission approval of a 

8 development plan for the Project; and 

9 WHEREAS, Port financial staff have reviewed and confirmed the financial capacity of 

1 O the Developer in amounts sufficient to satisfy its obligation to fund its obligations under the 

11 ODA; and 

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

13 File No. 180092; and 

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

15 intends to take a number of other actions in furtherance of the Project, including: (1) approvin 

16 amendments to the Planning Code that create the Mission Rock Special Use District ("Missio 

17 Rock SUD") over the Site and related amendments to the zoning maps; (2) approving the 

18 Development Agreement between the City and Developer; (3) approving the Design Controls, 

19 which provide more detailed land use controls for the Mission Rock SUD; ( 4) approving a 

20 Memorandum of Understanding for lnteragency Cooperation among the Port and other City 

21 agencies with respect to approvals related to the subdivision of the Site and construction of 

22 infrastructure and other public facilities; and (5) approving formation proceedings for sub-

23 project areas to Project Area I of City and County of San Francisco Infrastructure Financing 

24 District No. 2 and a memorandum of understanding between the Port and the Treasurer-Tax 

25 
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1 Collector and the Controller regarding the collection and allocation of ad valorem and special 

2 taxes to the financing districts; and 

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

4 Project will include: (1) 1.1 million to 1.6 million gross square feet ("gsf') of new residential 

5 uses (an estimated 1,000 to 1,950 new residential units), at least 40% of which will be on-site 

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

7 Housing Plan in the DOA; (2) 972,000 to 1.4 million gsf of new commercial and office space; 

8 (3) 241,000 to 244,800 gsf of active retail and production uses on 11 proposed development 

9 blocks on Seawall Lot 337 in buildings that would range in height from 90 to 240 feet, 

1 O consistent with Section 5 of Proposition D; (4) the rehabilitation and reuse of Pier 48, a 

11 significant contributing resource to the Port of San Francisco Embarcadero Historic District; 

12 (5) up to approximately 1.1 million gsf of above- and below-grade parking in one or two 

13 garages; (6) transportation demand management on-site and payment of impact fees that the 

14 Municipal Transportation Agency will use to improve transportation service in the area; 

15 (7) approximately 5.4 acres of net new open space for a total of approximately 8 acres of new 

16 and expanded open space, including an expansion of China Basin Park, a new central 

17 Mission Rock Square, and waterfront access along the shoreline; (8) public access areas, 

18 assembly areas, and an internal grid of public streets, shared streets, and utilities 

19 infrastructure; and (9) on-site strategies to protect against sea level rise; and 

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

21 development of the Project, including entitlements, site preparation, subdivision and 

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

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

24 all to create development parcels and support and protect buildings; and (2) Developer's 

25 option to ground lease at fair market value the developable lots in the Site for vertical 
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1 development, all in accordance with all of the governing land use and entitlement documents, 

2 including the Development Agreement, Mission Rock SUD, and Design Controls; and 

3 WHEREAS, The DOA also governs Developer's obligations to deliver various public 

4 benefits, at full buildout, including: (1) reserving 40 percent of all on-site residential units for 

5 applicants making 45 to 150 percent of Area Median Income or less as further described in 

6 the Housing Plan; (2) approximately 5.4 acres of net new open space for a total of 

7 approximately 8 acres of new and expanded public open space maintained by special taxes 

8 paid by the onsite vertical developments; (3) elevation of the Site and shoreline protection 

9 special taxes to protect against sea level rise, storm surges and periodic flooding along the 

1 O Port's Bay waterfront; (4) robust local hiring, Local Business Enterprise commitments and 

11 good faith efforts as further described in the Workforce Development Plan and the LBE 

12 Utilization Program; (5) commitments to renewable energy, vehicular trip reduction, water 

13 recycling and waste diversion as further described in the Sustainability Strategy; (6) 

14 commitment to in-lieu transportation fees and fair share contributions to City transit projects 

15 serving the Site and its surroundings; and (7) a City option for up to 15,000 square feet of on-

16 site community facility space; and 

17 WHEREAS, The DOA includes a Schedule of Performance that includes outside dates 

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

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

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

21 DOA, including specific performance and termination for material breach; and 

22 WHEREAS, The Project has been planned and designed, in consultation with the 

23 California State Lands Commission ("State Lands") and in accordance with Senate Bill 815 

24 ("SB 815") (stats. 2007, ch. 660), as modified by Assembly Bill 2797 ("AB 2797") (stats 2016, 

25 ch. 529), to produce multiple public trust benefits; and 
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1 WHEREAS, After completion of a Public Trust Study that is approved by State Lands, 

2 SB 815 and AB 2797 authorize the Port to lease all or any portion of the Site free from the 

3 public use requirements for a term not to exceed 75 years from the initial occupancy date of 

4 the improvements developed on the parcel , but not beyond December 31 , 2015; and 

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

6 all entitlement costs and the costs of constructing Horizontal Development to the extent other 

7 Project sources are not available, subject to reimbursement; (2) Developer's costs will be 

8 repaid with an 18% market rate of return (along with certain minimum return metrics) from a 

9 number of potential sources, including rent credits, lease proceeds, community facilities 

1 O district and infrastructure financing district proceeds, and, at the Port's discretion , Port capital ; 

11 and (3) after the Project reaches a certain rent threshold, Developer will participate in annual 

12 ground rent revenues as an incentive for efficient buildout of the Site; and 

13 WHEREAS, The Housing Plan includes measures to ensure that at least 40% of all 

14 residential units produced at the Site are affordable to low- and moderate-income households, 

15 with 24 of the lowest income units to be provided to youth transitioning out of the foster care 

16 system; and 

17 WHEREAS, The Mayor's Office of Housing and Community Development will approve 

18 the on-site inclusionary unit locations, phasing, income verifications and marketing plan; and 

19 WHEREAS, The Infrastructure Plan includes the conceptual level planning elements of 

20 all the infrastructure systems necessary to serve the Mission Rock SUD and describes 

21 Developer's obligation to complete streets and infrastructure to support development of the 

22 Project; and 

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

24 developers pay a transportation fee that the Municipal Transportation Agency will use and 

25 allocate for transportation improvements in the area; and (2) Developer, building owners, and 
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1 tenants implement a Transportation Demand Management Plan designed to reduce Project-

2 related daily one-way vehicular auto trips by 20%; and 

3 WHEREAS, The Workforce Development Plan , together with the LBE Utilization 

4 Program, requires Developer and its contractors and subcontractors, vertical developers, and 

5 tenants, as applicable, to comply with applicable workforce provisions, including a 30% local 

6 hiring commitment, local business enterprise utilization, participation in the City's "First 

7 Source" hiring programs, and up to $1,000,000 in funding to support expansion of CityBuild 

8 and workforce training; and 

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

1 O which the Port will lease the Site, other than Pier 48, to Developer when it is ready to begin 

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

12 the DOA, and, in the interim, for parking, special events and ancillary uses; and 

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

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

15 vertical developers, and streets and parks will be removed from the Master Lease upon 

16 acceptance by acquiring City agencies; and 

17 WHEREAS, The Vertical Disposition and Development Agreement is a form that sets 

18 forth (1) the conditions to a vertical developer's acquisition of the leasehold interest in each 

19 development parcel within the Site; and (2) applicable Port and City requirements for 

20 constructing the applicable vertical development project; and 

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

22 which vertical developers will ground lease development parcels for a term of 75 years, and 

23 will be modified, as described in the DOA, to address circumstances unique to the 

24 development parcels; and 

25 
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1 WHEREAS, The actions contemplated in this resolution are within the scope of the 

2 project for which the Board adopted the resolution in Board File No. 171286, affirming the 

3 Planning Commission's certification of the Final Environmental Impact Report for the Seawall 

4 Lot 337 and Pier 48 Mixed-Use Project ("FEIR") and making findings in accordance with the 

5 California Environmental Quality Act (California Public Resources Code section 21000 et 

6 seq.) and Administrative Code Chapter 31, which resolution is incorporated herein by 

7 reference; and 

8 WHEREAS, On October 5, 2017, the Planning Commission, by Resolution No. 20019, 

9 a copy of which is in Board File No. 180092, adopted findings that the actions contemplated in 

1 O this resolution are consistent, on balance, with the City's General Plan and the eight priority 

11 policies of Planning Code Section 101.1 (b) ("Mission Rock General Plan Consistency 

12 Findings"), which resolution is incorporated herein by reference; and 

13 WHEREAS, On January 30, 2018, by Resolution No. 18-03, the Port Commission 

14 approved the DOA and the Public Trust Study, finding that the Project would be consistent 

15 with and further the purposes of the common law public trust and the statutory trust under the 

16 Burton Act ("Public Trust Findings"); recommended to the Board of Supervisors approval of 

17 the DOA; approved the DOA as the Development Plan under Section 4 of Proposition D; and 

18 authorized the Executive Director of the Port, or her designee, to execute the DOA, subject to 

19 Board of Supervisors' approval of the DOA; and 

20 WHEREAS, A copy of Port Commission Resolution No. 18-03 is in Board File 

21 No. 180092, and is incorporated in this resolution by reference; now, therefore, be it 

22 RESOLVED, That the Board of Supervisors adopts the Mission Rock General Plan 

23 Consistency Findings as its own; and, be it 

24 FURTHER RESOLVED, That the Board of Supervisors hereby approves the DOA, 

25 adopts the Port Commission's Public Trust Findings as its own, and approves the 
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1 development plan described in the DOA as a Development Plan under Section 4 of 

2 Proposition D; and, be it 

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

4 Director, or her designee, to execute the DOA in substantially the form in Board File 

5 No. 180092;and, beit 

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

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

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

9 Section 9.118, including, without limitation, the Master Lease and instruments leasing 

1 O development parcels to vertical developers (such as Parcel Leases and Vertical Disposition 

11 and Development Agreements) (collectively, "Subsidiary Agreements"), the Port and the 

12 Executive Director, as they may deem necessary or appropriate, in consultation with the City 

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

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

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

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

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

18 File No. 180092; and , be it 

19 FURTHER RESOLVED, That the Board of Supervisors authorizes all officers, 

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

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

22 accordance with this resolution, including preparation and attachment of exhibits, execution of 

23 subsequent documents, or to otherwise effectuate the purpose and intent of this resolution 

24 and the ODA; and, be it 

25 
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1 FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

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

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

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

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

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

7 execution and delivery by such person or persons of any such documents; and, be it 

8 FURTHER RESOLVED, That the Board of Supervisors requests the Executive Directo 

9 of the Port to provide an annual written report in May of each year to the Board of Supervisors 

1 O on the status of the Project and project financing. 

11 
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GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE MEETING FEBRUARY 7, 2018 

Department: 

Port Commission (Port) 

Legislative Objectives 

• The proposed resolution would (1) approve a Disposition and Development Agreement 
(DDA) between the Port and Seawall Lot 337 Associates, LLC, for 28 acres of real property 
known as Seawall Lot 337, located east of Third Street between China Basin Channel and 
Mission Rock Street, China Basin Park, and the portion of Terry A. Francois Boulevard 
abutting the park, Pier 48, the marginal wharf between Pier 48 and Pier 50, and Parcel 
P20; (2) adopt findings under the California Environmental Quality Act; (3) adopt findings 
of consistency with the General Plan, and the eight priority policies of Planning Code, 
Section 101.l(b); and (4) adopt public trust consistency findings. 

Key Points 

• The Mission Rock Project comprises two pieces of Port property, Seawall Lot 337 and Pier 
48. The project would entail development of a mixed-use, multi-phase project at Seawall 
Lot 337 and Parcel P20, rehabilitation and re-use of Pier 48, and construction of 
approximately 5.4 acres of net new open space, for a total of approximately 8 acres of 
open space on the project site. The DDA's Affordable Housing Plan requires at least 40 
percent of all residential units in the Project to be below market rate. 

• Under the proposed DDA, Seawall Lot 337 Associates is responsible to obtain project 
entitlements and construct horizontal infrastructure and other public facilities over four 
phases, funded by project-generated revenues. Private developers will construct 
commercial and residential buildings (vertical development). Seawall Lot 337 Associates 
has the option to enter into ground leases and vertical DDAs with the Port for 
construction of commercial and residential buildings. 

Fiscal Impact 

• Estimated costs to construct public infrastructure and facilities over the term of the 
project are $697.6 million (in 2017 dollars). These costs are for project entitlements, and 
construction of horizontal infrastructure (such as streets, sewers, and water lines), parks 
and open space, affordable housing, seawall improvements and shoreline protection, and 
transportation projects. 

• Estimated project-generated funding sources of $697.6 million (in 2017 dollars) include 
sale and lease of public land, assessment of affordable housing and transportation fees on 
private development, incremental property tax revenues generated by new development 
and proceeds from tax increment bonds in the proposed Port Infrastructure Financing 
District (IFD) Project Area I, and special property assessments through the formation of a 
proposed community facilities district (CFD). 
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• Under the Term Sheet approved in May 2013 (File 13-0286), Seawall Lot 337 Associates 
would receive a return on equity for horizontal development equal to the greater of (1) 20 
percent of their unreimbursed equity investment, or (2) 1.5 times the highest balance of 
their unreimbursed equity investment. Under the May 2013 Term Sheet, Seawall Lot 337 
Associates would also receive 20 percent of rent exceeding $4.5 million per year for 45 
years, beginning in the year in which total rent first exceeds $4.5 million. Under the 
proposed DDA, the Port and Seawall Lot 337 Associates have agreed to a lower developer 

·return of 18 percent on outstanding capital in exchange for a greater share of annual rent. 
In exchange for the lower developer return of 18 percent, Seawall Lot 337 Associates will 
receive a share of ground rent revenue above $2.5 million as follows: (1) 45 percent for 
years 1 to 25; (2) 35 percent for years 26-50; and (3) 25 percent for years 51 to 75. 
According to the Port, Seawall Lot 337 Associates and the Port agreed to reduce Seawall 
Lot 337 Associates' upfront return in exchange for more backend sharing and a cost 
containment mechanism for Phase 1. 

Policy Considerations 

• The proposed DDA between Seawall Lot 337 Associates and the Port provides a complex 
financing scheme to develop public projects. Funding for public projects comes from 
project-generated revenues. The developer incurred costs of approximately $27.4 million 
for entitlements and is projected to spend approximately $29 million through project 
approvals. Changes to the project's financing assumptions, especially in Phase I, could 
delay completion of the project. Because the developer's return on investment continues 
to accrue, delays in funding to reimburse Seawall Lot 337 Associates for its equity 
investment and return on investment will increase the developer return on project equity, 
potentially reducing funding for other uses. 

• Special tax revenues from CFDs and property tax increment from the IFD could be less than 
estimated if the number of residential units or the square footage for leased and 
commercial units is less than estimated and/or property values are lower than assumed 
due to market conditions when certificates of occupancy are issued. 

• While the investment market for CFD bonds is established, IFD bonds are a new debt 
instrument. The .extent to which investors will be interested in purchasing these bonds is 
not known, although the IFD bonds, which are secured by property tax increment, are 
similar to bonds issued by former redevelopment agencies, which were an established 
market. 

Recommendations 

• Amend the proposed resolution (File 18-0092) to request the Port Executive Director to 
report to the Board of Supervisors annually in May of each year on the status of the 
project and project financing. 

• Approval of the pr<?posed resolution, as amended, is a policy matter for the Board of 
Supervisors. 
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MANDATE STATEMENT 

City Charter Section 9.118(b) states that any agreement entered into by a department, board or 
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million 

or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 

BACKGROUND 

Mission Rock Project Site 

The Mission Rock Project comprises two pieces of Port property, Seawall Lot 337 and Pier 48. 

Seawall Lot 337 is an approximately 16-acre site located south of Mission Creek/China Basin 
Channel in the Mission Bay. Seawall Lot 337 is currently leased to China Basin Ballpark 
Company1

, LLC and is used primarily for AT&T Park parking and special events. Pier 48 is the 
southernmost pier structure in the Port's San Francisco Embarcadero Waterfront Historic 
District. 

The Mission Rock Project would entail development of a mixed-use, multi-phase project at 
Seawall Lot 337 and Parcel P20, rehabilitation and re-use of Pier 48, and construction of 
approximately 5.4 acres of net new open space, for a total of approximately 8 acres of open 

space on the project site. The project would include up to 2.7 to 2.8 million gross square feet 
{GSF) of mixed uses on 11 proposed development blocks. The mixed-use development would 
comprise approximately 1.1 to 1.6 million GSF of residential uses (estimated at 1,000 to 1,950 
units, 40 percent of which would be designated as below market rate), approximately 972,000 
to 1.4 million GSF of commercial/office uses, and 241,000 to 244,800 GSF of active/retail and 
production uses on the lower floors of each block. Additionally, the project would include up to 
approximately 10 million GSF of above and below ground parking (approximately 3,000 spaces) 

in one or two centralized garages. 100 additional parking spaces would be allowed throughout 
the remaining parcels on the site. As part of the project, 242,500 GSF at Pier 48 would be 
rehabilitated for industrial, restaurant, active/retail, tour, exhibition, and meeting space use. 
The 11 blocks on Seawall Lot 337 would be developed with building heights ranging from 90 

feet to a maximum of 240 feet for the tallest building, excluding the mechanical and other 
accessory penthouse roof enclosures and unoccupied building tops, subject to specified 
standards. 

Prior Resolutions of Intention for the Port IFD 

On March 27, 2012, the Board of Supervisors approved a Resolution of lntention2
, which 

initiated the State statutory requirements, to establish the City and County of San Francisco 
Infrastructure Financing District No. 2 on Port property (Port IFD). The Port IFD encompasses 

1 China Basin Ballpark, LLC is a subsidiary of San Francisco Baseball Associates, LLC (San Francisco Giants). Seawall 
Lot 337 Associates, the developer of the Mission Rock project, is also a subsidiary of the San Francisco Giants. 
2 This resolution was adopted as part of the Host and Venue Agreement and Disposition Development Agreement 
for the 341

h America's Cup held in San Francisco (File 12-0128; Resolution No. 110-12). 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

3 

3380



GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE MEETING 

I 
._/ 

FEBRUARY 7, 2018 

the entire 7-mile contiguous Port property and includes various specific project areas3
. On June 

12, 2012, the Board of Supervisors approved a resolution to amend the earlier Resolution of 

Intention to add Seawall Lot 351 as another project area in the Port IFD (Resolution No. 227-

12). 

Term Sheet 

In May 2013, the Board of Supervisors found that the proposed Seawall Lot 337 and Pier 48 

(Mission Rock) project is fiscally feasible under Administrative Code, Chapter 294 and endorsed 

the term sheet between Seawall Lot 337 Associates, LLC and the Port Commission (File 13-

0286). 

Intent to Establish Project Area I (Mission Rock) and Issue Bonds 

In November 2017, the Board of Supervisors approved a resolution establishing the City's intent 

to establish Project Area I (Mission Rock) and 13 subprojectareas - Subproject Area 1-1 through 

Subproject Area 1-13 - in Port Infrastructure Financing District No. 2 (File 17-1117). In November 

2017, the Board of Supervisors also approved a resolution stating the City's intent to issue 

bonds, paid by incremental property tax revenue allocated to the City and generated within 

each of the subproject areas, in one or more series in the maximum aggregate principal amount 

of not to exceed $1,378,000,000 (17-1118)5
. 

DETAILS OF PROPOSED LEGISLATION 

File 17-1314: The proposed ordinance would (1) establish Project Area I (Mission Rock), and 

Sub-Project Areas 1-1 through 1-13, of City and County of San Francisco Infrastructure Financing 

District No. 2 (Port of San Francisco), and (2) affirm the Planning D~partment's determination 

and making findings under the California Environmental Quality Act. The proposed ordinance 

would approve the Infrastructure Financing Plan for Port IFD Project Area I (and all of the 

subproject areas). The public facilities to be financed by Port IFD Project Area I incremental 

property tax revenues are identified in Appendix I of the Infrastructure Financing Plan, which is 

subject to approval. At the January 23, 2018 Board of Supervisors meeting, the Board, sitting as 

the Committee of the Whole, continued this ordinance to the Board of Supervisors meeting of 

February 13, 2018. 

File 17-1315: The proposed resolution would (1) approve the City's issuance of bonds, paid by 

incremental property tax revenue allocated to the City and generated within each of the 

3 These resolutions designated the following project areas within the Port IFD, with the caveat that the City 
intended to establish additional project areas in compliance with State law: Project Area A: Seawall Lot 330; 
Project Area B: Piers 30-32; Project Area C: Pier 28; Project Area D: Pier 26; Project Area E: Seawall Lot 351; Project 
Area F: Pier 48; Project Area G: Pier 70; and Project Area H: Rincon Point-South Point Project Area. 
4 Chapter 29 of the City's Administrative Code requires Board of Supervisors' approval of certain projects to 
determine the project's fiscal feasibility prior to submitting the project to the Planning Department for 
environmental review if (a) the project is subject to environmental review under the California Environmental 
Quality Act (CEQA), (b) total project costs are estimated to exceed $25,000,000, and (c) public monies which may 
be invested in the project exceed $1,000,000. 
5 Files 17-1117 and 17-1118 are resolutions of intent, and do not obligate the Board of Supervisors to establish the 
IFD or issue bonds. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

4 

3381



GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE MEETING FEBRUARY 7, 2018 

subproject areas, in an amount not to exceed $1,378,000,000 for Project Area I (Mission Rock) 

and Sub-Project Areas 1-1 through 1-13 of City and County of San Francisco Infrastructure 

Financing District No. 2 (Port of San Francisco), and (2) approve the Indenture of Trust and 

Pledge Agreement. At the January 23, 2018 Board of Supervisors meeting, the Board, sitting as 

the Committee of the Whole, continued this resolution to the Board of Supervisors meeting of 

February 13, 2018. 

In general, the public facilities will be built by the developer of the Mission Rock Project, 

Seawall Lot 337 Associates, LLC, and the bonds will be used to reimburse the developer for 

some of those costs. In addition, the bonds may reimburse the Port for funds advanced to pay 

for the public facilities before tax increment is available. 

File 18-0092: The proposed resolution would (1) approve a Disposition and Development 

Agreement (DDA) between the Port and Seawall Lot 337 Associates, LLC, for 28 acres of real 

property known as Seawall Lot 337, located east of Third Street between China Basin Channel 

and Mission Rock Street, China Basin Park, and the portion of Terry A. Francois Boulevard 

abutting the park, Pier 48, the marginal wharf between Pier 48 and Pier 50, and Parcel P20; (2) 

adopt findings under the California Environmental Quality Act; (3) adopt findings of consistency 

with the General Plan, and the eight priority policies of Planning Code, Section 101.l(b); and (4) 

adopt public trust consistency findings. 

The proposed resolution authorizes the Port Executive Director to execute the Master Lease 

between Seawall Lot 337 Associates and the Port, and the ground (parcel) leases and vertical 

DDAs with vertical developers without further Board of Supervisors approval if these leases and 

agreements conform to the subject DDA between Seawall Lot 337 Associates and the Port. The 

proposed resolution also authorizes the Port Executive Director to enter into amendments to 

the DDA between Seawall Lot 337 Associates and the Port without further Board of Supervisors 

approval if the amendments do not materially decrease the benefits or increase the obligations 

to the Port. 

The proposed DDA between the Port and Seawall Lot 337 Associates is for a maximum of 30 

years6
, during which Seawall Lot 337 Associates will plan, design, entitle, and construct street, 

utility, site grading, and other infrastructure improvements to the Mission Rock Project Site. 

The proposed DDA sets the terms of the Mission Rock Project, including project scope and 

financing. The proposed Master Lease will have a maximum term of 30 years, subject to 

extension of the DDA7
. The proposed Parcel Lease will have a term of 75 years. 

6 Under the proposed DDA, the term is earlier of 30 years or upon Port's issuance of Final Certificate of Occupancy 
for the Project and acceptance of the Final Audit but for rights and obligations which survive the DDA termination 
contained in any or all project transaction documents. 
7 The Master Lease is a form that sets forth the terms and conditions under which the Port will lease most of the 
Site, other than Pier 48, to the developer when it is ready to begin constructing horizontal improvements, including 
parks, streets and utilities in accordance with the DDA, and, in the interim, for parking, special events and ancillary 
uses. Term is a maximum of 30 years, subject to extension of the DDA. Port has early termination option if DDA is 
terminated and developer has been repaid Entitlement Costs and Phase 1 Alternative Rent Credit. 
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Subproject Areas 
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IFD Subproject Area 1-1 through Subproject Area 1-13 encompass the 28.1-acre Mission Rock 

project comprising the Seawall Lot 337 and Pier 48, bounded by Third Street on the west, the 

Bay and Pier 50 on the east, the Bay on the north, and Mission Rock Street on the south, as 
shown in Exhibit 1 below. 

Exhibit 1: Proposed Mission Rock Project 

The project is divided into four phases. 
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• Subproject Areas 1-1, 1-2, 1-7, and 1-11 incorporate phase 1 development. Phase 1 

extends from approximately 2018 to 2025. 

• Subproject Areas 1-3 and 1-4 incorporate phase 2 development from approximately 2019 

to 2025. 

• Subproject Areas 1-5, 1-6, and 1-13 incorporate phase 3 development from approximately 

2019 to 2026. 

• Subproject Areas 1-8, 1-9, 1-10, and 1-12 incorporate phase 4 development from 2023 to 

2029. 
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Proposed Public Improvements and Facilities to be Funded by the /FD Subproject Areas 

Seawall Lot 337 Associates is responsible to develop (or cause to be developed) horizontal 
infrastructure for the Mission Rock project, subject to reimbursement with IFD tax increment, 
IFD bond proceeds, special taxes levied in one or more proposed Community Facilities Districts 
(CFD)and CFD bonds. Proposed horizontal infrastructure elements include: 

Exhibit 2. Description of Infrastructure Elements for Mission Rock Project 

Infrastructure Plan Element Summary Description 

Environmental Management Environmental management of soils under the Port's adopted Risk 
Management Plan. 

Demolition and Abatement Demolition or abandonment of utility infrastructure; re-use of recycled 
materials on-site where feasible. 

Geotechnical Improvements Geotechnical improvements to improve seismic stability. 

Site Grading and Drainage, Grading plans designed to remove new development areas from 
including Sea Level Rise existing FEMA flood plain designation and provide future flood 

protection from sea level rise. 

Street and Transportation Efficient site layout provides a dense, transit-oriented development 
Systems that encourages bicycling and walking. Streets to be built over a 

structural support system to mitigate geotechnical challenges. 

Open Space and Parks Improvements and/or establishment of China Basin Park, Mission Rock 
Square, Channel Wharf, Channel Street, Channel Lane, and Pier 48 
Apron. 

Low Pressure Water System New reliable and efficient potable water system based upon reduced 
demands due to water conservation measures. 

Non-Potable. Recycled Water A District-scale system will collect graywater from 3 buildings to be 
System reused for site-wide toilet and urinal flushing, irrigation, and cooling 

tower makeup. 

Sewer System Construction of a new Pump Station to accommodate existing and 
proposed flows from Mission Rock site; A new wastewater collection 
system; new stormwater management features 

Auxiliary Water Supply Baseline scenario consists of a loop of 12-inch high-pressure pipes with 
System ("AWSS") four new hydrants, connecting to the existing AWSS distribution 

system in 3rd Street. 

District Utility Infrastructure Eco-District infrastructure to be built centrally within Block A allowing 
for heating, cooling, and greywater treatment in a plant, and 
distributed throughout Mission Rock. 

Dry Utility Systems Replace overhead electrical distribution with a joint trench distribution 
system following the roadways. New power, gas and communication 
systems to serve the development. 
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Proposition D 

On November 3, 2015, San Francisco voters approved the Mission Rock Affordable Housing, 
Parks, Jobs and Historic Preservation Initiative (Proposition D), which authorized increased 
height limits on the Project Site (subject to environmental review) and established a City policy 
to encourage development of the Project Site with the following features: 

• 1,000 to 1,950 new residential units, most of which are expected to be rental and 40 
percent would be below market rate and affordable to middle- and low-income 
households; 

• Creation of approximately 8 acres of new and expanded parks, pedestrian plazas and 
rehabilitated public piers and wharves, as well as space for retail uses and 
commercial/office and light industrial space 

• Sustainability and resilient design strategies to address projected Sea Level Rise and 
provide leadership in long-term sustainability planning and design; and 

• Creation of new temporary and permanent jobs. 

Residential Development 

The Mission Rock Project development provides flexibility between development of commercial 
and residential uses on some of the parcels within the Site. The number of residential units on 
the Mission Rock Project Site ranges from 1,000 to 1,950, depending on whether the 
development maximizes commercial or residential development on these parcels. 

The DDA's Affordable Housing Plan requires at least 40 percent of all residential units in the 
Project to be below market rate. 

• Vertical developers of commercial and retail space will pay a Mission Rock lnclusionary 
Housing Fee, similar to the City's jobs/housing linkage program, to support the 
development of the affordable inclusionary units at the Project Site. 

• 24 affordable inclusionary units will be set aside for youth transitioning out of foster 
care o'r other public systems. 

• Affordable inclusionary units will be delivered in each phase and on each residential 
parcel. 

Transportation Plan 

The Mission Rock Project Environmental Impact Report (EIR) requires the implementation of a 
Transportation Demand Management (TDM) Program, which is attached to the proposed DDA. 
Key provisions of the Transportation Plan and TDM Program include the following: 

• Vertical developers must pay transportation impact fees that SFMTA will use and 
allocate for transportation improvements to transit, bicycle, and pedestrian 
improvements, including improvements in the vicinity of the Mission Rock Project Site. 
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• The developer, building owners, and tenants must implement the TDM Program 
designed to reduce Project-related vehicle miles traveled (VMT) by 20 percent. 

Office Development 

The Mission Rock Project will provide approximately 1 to 1.4 million square feet of new 
commercial/office space. New office development at the Mission Rock Project Site will count 
against the City's annual limit on new office space as provided in the City's Planning Code. The 
DDA provides a process in which the developer's timeframe for developing new office space is 
balanced against other large office developments in the City. 

Retail Uses 

The Mission Rock Project will provide 250,000 square feet of ground floor, retail and production 
space intended to include a range of space for shops, restaurants and neighborhood-serving 
retail uses 

Parks 

The Mission Rock Project will provide over 8 acres of new and expanded open space for a 
variety of activities, including a regional-sized, 4.4 acre China Basin Park on the north side of the 
Site fronting on San Francisco Bay, a 1.1 acre neighborhood central gathering place called 
Mission Rock Square, and a 0.5 acre hardscaped plaza at Channel Wharf. 

Workforce Development Program 

The DDA's Workforce Development Plan sets the employment and contracting requirements 
for construction and operation of the Mission Rock Project Site. Workforce plan obligations 
include the following: 

• 30 percent local hiring goals and apprenticeship goals applicable to certain construction 
work for Local Residents and Disadvantaged Workers established for both the developer 
and vertical developers. 

• Employers must enter a First Source Hiring Agreement that will require participation in 
the City's Workforce System, including good faith efforts to meet hiring goals in entry
level positions as specified in the Workforce plan. The developer and vertical developers 
must work with the Mayor's Office of Economic and Workforce Development (OEWD) to 
make good faith efforts to hire entry level positions for specified pre-construction 
architectural and engineering services, janitorial, security, landscape and maintenance 
activities. 

• Providing a total of $1,000,000 in funding for OEWD job readiness and training programs 
and community based organizations (Workforce Funding). The cost of the Workforce 
Funding will be shared among the vertical developers on a per parcel basis, excepting 
the vertical developers of the Parking Structure(s). 

• The developer and vertical developers must comply with the Local Business Enterprise 
(LBE) Utilization Plan to make good faith efforts to meet the outreach goals applicable to 
design and construction work. 
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Shoreline/Sea Level Rise Protection 

The Project Site's waterfront edge will be designed to protect buildings against the projected 
2100 sea-level-rise estimates established by the state, and the grade of the entire site will be 
raised to elevate buildings and ensure that utilities function properly. In addition, a special tax 
will be placed on all newly-developed parcels to provide an ongoing revenue stream to protect 
Port property from sea level rise. 

Pier 48 (File 18-0093} 

The Mission Rock Project will include the re-use and rehabilitation of Pier 488 in support of the 
Embarcadero National Historic District. Because the developer and the Port have not yet 
identified a long-term use for Pier 48 that would result in rehabilitating the facility, the Port and 
China Basin Ballpark Company, LLC (CBBC) have negotiated an interim lease to allow the 
continued current uses of Pier 48, which include parking and special events (File 18-0093), 
pending before the Board of Supervisors). The Port Commission approved the lease on January 
30, 2018. Under the proposed lease, the Port will lease approximately 212,000 square feet of 
Pier 48 to CBBC for a term of 10 years. 

According to the Port, the term of the proposed lease is 10 years to accommodate potential 
parking needs during the period between Phase 1 and prior to the construction of the Parcel 02 
parking garage. As noted in Exhibit 1 above, the re-use and rehabilitation of Pier 48 is part of 
phase 4 development from approximately 2023 to 2029. The Port can terminate the lease after 
commencement to facilitate long-term investment and use of the Site if: (1) termination is 
required in order to deliver possession to a developer/long-term user for rehabilitation and 
occupancy of the Pier, and (2) alternate parking resources in comparable locations have been 
secured.9 According to the Port, the intention is to rehabilitate Pier 48 to accommodate new 
commercial/light industrial uses while maintaining the existing maritime operations 
surrounding the pier, and preserving Pier 48's historic integrity. 

Project Approach 

The Mission Rock Project consists of (1) horizontal development, such as streets and utilities, 
and (2) vertical development, including office and residential buildings. Horizontal and vertical 
development is divided into four phases. Seawall Lot 337 Associates is the master developer for 
the Mission Rock Project, and is responsible for ensuring the horizontal development is 
coordinated with vertical development. 

Seawall Lot 337 Associates is obligated to complete construction of the horizontal 
improvements for all phases of the project. Seawall Lot 337 Associates may transfer its 
development rights and obligations to another developer meeting net worth and experience 

8 Pier 48 is located east of Terry A. Francois Blvd., south of China Basin Channel and north of Pier 50 
9 According to the Port, both parties plan to work in good faith to determine whether a long-term use can be 
accommodated in Pier 48. In the event feasible alternatives are identified, the Port and the Master Developer will 
negotiate to reach agreement on the terms of a lease for the Master Developer to rehabilitate Pier 48, with 
improvements to accommodate the long term use. If no agreement is reached, the Port has the right to issue an 
RFP or similar solicitation, provided Master Developer, at its option, has the right to respond to the RFP or forgo 
the right to respond and collaborate with the Port on the solicitation. 
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requirements in Phase 1, subject to Port approval in its sole discretion, and in Phase 2 and 
subsequent phases, subject to Port approval in its reasonable discretion. 

Master Lease, Vertical DDAs, and Ground Leases 

The Master Lease sets the terms and conditions under which Seawall Lot 337 Associates, LLC, or 
an affiliated successor entity, will lease the Mission Rock Project Site from the Port for the 
purposes of constructing Horizontal Infrastructure like parks, roads and utilities in accordance 
with the DDA, .and, in the interim, for parking, special events and related ancillary uses. 
Individual development parcels will be removed from the Master Lease and will subsequently 
be governed by a Vertical DDA (VDDA) and a Parcel(Ground) Lease. 

Infrastructure Plan 

An lnteragency Cooperation Agreement, defining the obligations of various City agencies to the 
Mission Rock Project, is pending before the Board of Supervisors (File 18-0094). The 
lnteragency Cooperation Agreement describes how the City agencies will coordinate their 
review and approvals in relation to the Mission Rock Infrastructure Plan, which details the 
infrastructure (horizontal improvements) requirements of the 28.1-acre Mission Rock Project 
Site. 

Project Approvals 

Exhibit 3 shows the following legislation related to the Mission Rock Site Project that requires 
Board of Supervisors approval: 
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Exhibit 3: Pending Legislation to Approve Actions Related to the Mission Rock Site Project 

File Number 

File No. 171286 

File No. 170940 

File No. 171313 

File No. 180092 

(Subject of this report) 

File No. 180093 

File No. 180094 

File No. 180095 

File No. 171117 (Approved) 

File No. 171118 (Approved) 

File No. 171247 

File No. 171314 

(Subject ofthis report) 

File No. 171315 

(Subject of this report) 

File No. 171280 

File No. 171293 (Approved) 

File No. 171312 

Planning Approval 

. . 

Action 

CEQA and Mitigation Monitoring Report Program Resolution 

Planning Code and Zoning Map Amendment Ordinance 

Development Agreement Ordinance 

Disposition and Development Agreement 

• Financing Plan 
• Form of Vertical DOA and Parcel Lease 
• Form of Master Lease 
• Phasing Plan 
• Schedule of Performance 
• Infrastructure Plan 
• Affordable Housing Plan 
• Workforce Development Plan 
• Transportation Program (including TOM Plan) 

Pier 48 Lease Resolution 

MOU re lnteragency Cooperation Resolution 

MOU re Tax Allocation Resolution 

Infrastructure Financing District No. 2 (Mission Rock Project Site) 

Resolution of Intention - Establish Project Area I 

Resolution of Intention - Issue Bonds for Project Area I 

Hearing to Consider Legislation to Establish Project Area I 

Ordinance Establishing Sub-Project Areas G-2, G-3, and G-4 

Resolution Authorizing Issuance of Bonds for Project Area I 

Mission Bay Parcel 20 Amendments 

Mission Bay South Redevelopment Plan Amendment Ordinance, 
continued to the February 13, 2018 Board of Supervisors meeting, 
sitting as a Committee of the Whol-e 

Motion to sit as Committee of the Whole to consider Mission Bay South 
Redevelopment Plan Amendments 

Hearing - Committee of the Whole - Amendments to the Mission Bay 
South Redevelopment, continued to the February 13, 2018 Board of 
Supervisors meeting, sitting as a Committee of the Whole 

The Planning Commission at its October 5, 2017 meeting took the following actions regarding 

the Mission Rock Project: (a) certified the Final Environmental Impact Report, (b) adopted CEQA 

findings and the Mitigation Monitoring and Reporting Program (MMRP), (c) adopted findings of 

consistency with the General Plan, and the eight· priority policies of Planning Codes, Section 

101.l(b) (d) recommended approval of Planning Code text amendments and amendments to 

the Zoning Maps to establish the Mission Rock Mixed-Use District and the Mission Rock Special 

Use District; (e) recommended approval of the Development Agreement; and (f) approved the 

Design for Development. 
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Community Facilities District (CFO) 

The Board of Supervisors will need to approve land use and financial transactions, including the 
DOA between the Port and Seawall Lot 337 Associates and the Infrastructure Financing Plan for 
Port IFD Project Area I before the proposed Mission Rock development can move forward. If 
the Board of Supervisors approves the DOA and Infrastructure Financing Plan, the project would 
establish a CFO to levy special taxes in perpetuity to fund ongoing maintenance of public 
facilities within the CFO. The special tax would cover expenses ranging from the maintenance 
and repair of streets and parks to security and janitorial services. The Port and Seawall Lot 337 
Associates will establish maintenance expense assumptions to document the basis for 
establishing special tax rates to be levied on contributing parcels. 

Shoreline Special Tax 

According to the Port, the project will be constructed to accommodate an estimated 66 inches 
of sea level rise. In addition, the CFO formation documents will establish a special tax, called the 
"Shoreline Special Tax" that would be levied on new development at Mission Rock to finance 
shoreline improvements. According to the Port, all of the Shoreline Special Taxes from Phase 1 
are anticipated to be reinvested in the project for site improvements to protect the project site 
from sea level rise. 

FISCAL IMPACT 

The Mission Rock Project consists of public and private development costs. Public development 
costs consist of horizontal infrastructure (utilities, streets, site grading, other), parks and open 
space, and affordable housing. 

Sources of funds to pay for public infrastructure and facility costs include sale and lease of 
public land, assessment of affordable housing and transportation fees on private development, 
incremental property tax revenues generated by new development and proceeds from tax 
increment bonds in the proposed Port Infrastructure Financing District (IFD) Project Area I, and 
special property assessments through the formation of a proposed community facilities district 
(CFO). 

Estimated sources and uses of funds (excluding bond debt service revenues and expenses) are 
approximately $697.6 million (2017 dollars), as shown in Exhibit 4 below. 
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Exhibit 4: Estimated Sources and Uses of Funds (in Millions of Dollars) 

2017 Dollars Nominal10 

Sources 

Developer Capital $193.3 $217.6 

Advances of Land Proceeds 63.1 67 

CFO 

Net Bond Proceeds 61.2 73.7 

CFO Pay Go11 84.0 257.2 

Subtotal, CFO 145.2 330.9 

Tax Increment 

Net IFD Bond Proceeds 109.3 143.2 

IFD Pay Go 186.7 563.7 

Subtotal, /FD 286.0 706.9 

Total Sources $697.6 $1322.4 

Uses 

Preferred Return to Developer $88.3 $111.4 

Developer Capital Distribution12 180.0 217.6 

Payments to Developer 268.3 329.0 

Entitlement13 25.0 25.0 

Hard and Soft IFD Facility Costs14 203.3 300.6 

Tax Increment Repayment of Land Proceeds15 71.9 171.1 

Sea Level Rise Protection/Resiliency lmprovements16 129.2 496.7 

Total Uses $697.6 $1322.4 

Source: Infrastructure Financing Plan 

10 According to Ms. Benassini, nominal amounts are forecasted cash flows between 2012 and 2072 with any 
numbers prior to 2018 as actual spending. Constant 2017 dollars reflect the sum of actual spending and future 
projected cash flows, discounted at 3 percent a year. 
11 Revenue stream categories have various magnitudes over time, affecting the difference between the nominal 
and 2017 dollar totals. The "CFO Pay Go" source category reflects the revenue stream from CFO Special Taxes not 
committed to debt service in the "Net Bonds" categories of sources. This "Pay Go" revenue stream is small in the 
early part of the projection, reflecting a 2 percent growth in the tax rate. Then, once bonds are fully repaid, there is 
a large increase in this revenue stream. This difference - small revenue stream in the early part of the cash flow 
and large stream in the latter part- drives the difference between the nominal and 2017 dollar totals. 
12 Cash flow from the Project to reimburse the developer for the equity contribution. 
13 Equity spent by the developer to create the entitlement prior to any revenue generated by the Project. 
14 Spending on backbone infrastructure required to create finished pads to be sold to vertical builders to support 
construction of buildings. 
15 Repayment for the Port's land value investment into the Project, funded by tax increment generated from the 
Project after debt service needed to service the CFD and IFD bonds. This repayment includes a 4.5 percent interest. 
16 Port's waterfront improvements that will be funded by a special tax ranging from $0.18 to $1.00 per square foot 
per year to address sea level rise and resiliency protection issues. 
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Horizontal Infrastructure 

Under the proposed DDA, Seawall Lot 337 Associates is obligated to obtain entitlements and 
complete construction of horizontal infrastructure development. Estimated horizontal 
infrastructure costs are approximately $190 million17

, as shown in Exhibit 5 below. 

Exhibit 5: Estimated Horizontal Infrastructure Costs (2017 Dollars) 

Type of Improvement Estimated Cost (2017 Dollars, millions) 

Phase 1 Phase 2 Phase 3 Phase 4 Total 
(including 

entitlements) 

Demo, Grading, Compaction, Piles 
$6.07 $8.16 $0.64 $0.46 $15.33 

and Building Pad Preparation 

Streets, Utilities, Streetscape, and 
$31.38 $17.06. $5.70 $10.84 $64.98 

Stone Columns 

Parks and Open Space $14.01 $0.00 $7.26 $3.20 $24.47 

Entitlements, Soft Costs, and 
$53.33 $15.08 $7.90 $8.80 $85.11 

Contingency 

Total Infrastructure Budget $104.79 $40.30 $21.50 $23.30 $189.89 

A third party review of the hard costs18 (approximately $104.78 million) by Hathaway Dinwiddie 
found the hard costs to be reasonable. The review did not assess the costs for entitlements, 
soft costs, and contingency. According to the proposed DDA, contingency costs are limited to 
15 percent or less unless the competitive process demonstrates that the market terms for 
contingency are higher. In addition, soft costs (e.g., construction management fees, project 
management costs, and asset management costs) are limited in the aggregate to 15 percent of 
hard costs. In developing the soft costs and contingency' amount thresholds, the Port relied on 
the third party review of horizontal infrastructure costs for the Forest City project at Pier 70 
(File 17-0986) completed by Parsons-Lotus Water Joint Venture Partnership (Parsons) because 
the Mission Rock Project is in a similar location and includes similar type of work. The Parsons 
report found that an aggregate 15 percent of hard costs allocation to construction 
management, project management and asset management costs are reasonable. 

17 According to the Port, a cost difference exists between the approximately $190 million in horizontal 
infrastructure costs and $203.3 in Hard and Soft IFD Facility costs (Exhibit 4) because of costs which occur late in 

the cashflow for selected Pier 48 improvements. Pier 48 historic structure rehabilitation costs are eligible 

expenditures under the IFP but are not primarily captured in horizontal infrastructure costs. 
18 This includes costs for (1) Demo, Grading, Compaction, Piles and Building Pad Preparation; (2) Streets, Utilities, 

Streetscape, and Stone Columns; and (3) parks and open space. 
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Entitlement Costs 

Since 2010, the developer has incurred costs of approximately $27.4 million for entitlements 
and is projected to spend approximately $29 million through project approvals.19 The Port 

retained JHS, CPAs, an accounting firm, in 2017 to review the Mission Rock Project's preliminary 

Entitlement Cost Statement. According to the Port, the firm has conducted much of the work 

required to analyze and validate the entitlement costs and, thus far, has not identified 

significant issues with the preliminary Entitlement Cost Statement. The firm will present its final 

conclusions in February or March 2018.20 

Sources of Funds for Horizontal Infrastructure 

Project costs will be funded by developer capital, bond proceeds, development rights 

payments, annual special taxes and tax increment, and Port capital (funds the Port Commission 

elects, in its sole discretion to invest in the Project). According to the Port, while all of these 

sources may be deployed to directly fund project costs under the deal structure, developer 

capital is projected to be relied upon as the primary early source of project funding because 

development rights payments, bond proceeds, and annual special taxes and tax increment 

revenues are anticipated to be available at project outset in relatively limited quantities and to 

grow over project buildout (i.e. these sources will repay developer capital contribution). 

The DDA's Financing Plan provides for the following sources of funds to pay for horizontal 

infrastructure costs and repay the developer's capital contribution, beginning in 2019: 

• Four Port land parcels (Parcels A, B, F, and K) will be conveyed in 75-year ground leases 

to developers (see Exhibit 6 below) and the ground lease payments will be prepaid in 

2019 and 2020. The Port will advance proceeds of the prepaid ground leases beginning 

in 2019 as a source of funds to pay horizontal infrastructure costs and to begin 

repaying the developer capital contribution (developer equity) and return on 

investment discussed further below. The DDA Financing Plan provides for repayment of 

the Port's advance of prepaid ground lease proceeds from project revenues, beginning 

in 2024 and extending through 2057. 

19 According to the Port, the Port and Seawall Lot 337 Associates completed modeling for project approvals in late 
2017, with a project schedule that anticipated City hearings in 2017 and State Lands hearings in early 2018. The 
estimated entitlement costs were $25 million at that time and are thus listed as such in the Infrastructure 
Financing Plan. In part because of the longer time period in preparing for and getting to approvals, entitlement 
expenditures are currently estimated to be $29 million. While this is a roughly 16 percent increase for entitlement 
costs, the overall difference in the context of the full set of Project Uses (summing to $697 million) is less than 1 
percent. 
20 Within 90 days following Project Approval, the developer will provide a supplemental Entitlement Cost 
Statement that includes expenses and accrued developer return through the date of Project Approval. The Port is 
obligated to pay the amount of the Entitlement Sum reflected in the final, reviewed, and approved Entitlement 
Cost Statement. 
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• Proceeds from CFD bonds, secured by special taxes on properties in the CFD, beginning 
in 2020.21 

• Property tax increment generated by new development in Mission Rock, beginning in 
2019, with bonds secured by property tax increment to be issued in 2024.22

' 
23 

Prepaid Ground Leases 

The Financing Plan timeline assumes that project revenues will become available in 2019, or 
approximately one year from the time of project approvals. While under the DDA the developer 
will contribute capital to fund entitlement and initial horizontal infrastructure costs, the project 
will owe the developer a return on the capital contribution (or return on investment, discussed 
below), calculated as a percentage of the unreimbursed capital contribution bala.nce. Delay in 
the conveyance of the pre-paid ground leases, establishment of the CFD, or generation of 
property tax increment will delay repayment of the developer's capital contribution. As a result, 
the developer's return on investment would continue to accrue on the unreimbursed capital 
contribution balance, increasing payments to the developer from project revenues and 
decreasing the availability of these revenues for direct project costs. The Port plans to advance 
proceeds from prepaid ground leases to the horizontal infrastructure to expedite the pay down 
of the developer's capital and return on investment, particularly in Phase 1. 

The developer has the option to enter into ground leases for the parcels at fair market value 
established by appraisal, as discussed below.24 According to the Ms. Rebecca Benassini, Port 
Assistant Deputy Director for Waterfront Development Projects, the developer is obligated to 
exercise its options to enter into ground leases the first two parcels at the appraised fair market 
value for which the ground lease revenues will be a source of funds to pay down the 
developer's capital contribution toward project entitlement costs and the associated return on 
the capital contribution (or "return on investment"). 

/FD Property Tax Increment, CFO Special Taxes, and Bonds 

According to the Port, the first CFD bond is projected to be sold in 2019 concurrent with Phase 
1 infrastructure approvals. It will be secured by the entitled land value of the site and the 
planned Phase 1 value of the infrastructure (a "land secured CFD bond"). The debt service will 
be paid by the horizontal developer until leases are transferred and vertical builders are in 
place to support the tax payments. According to the Port, the first vertical buildings are 
expected to be completed in 2021. This is a projection based upon the expected time required 
to complete approvals, mapping, and the City's infrastructure review and approvals. According 

21 According to the Port, the CFD will be formed in 2018 and will include all of the parcels at Mission Rock and Pier 
48, specifically, parcels A, B, C, Dl, 02, E, F, G, H, I, J,K, and Pier 48. 
22 According to the Port, the leases for parcels A, B, G, and K are anticipated to transact in 2019 and will start 
generating relatively small amounts of tax increment based on construction value. A year after building completion 
in 2021 and 2022, it is assumed that the parcels will be reassessed based on the value of the improvements. 
23 As noted below, State law limits the use of IFD property tax increment to pay the developer's return on 
investment. Therefore, the Port plans to use land sale proceeds and CFO special tax proceeds, when available, to 
pay the developer's return on investment. 
24 If the developer declines to exercise its option for a parcel, the Port will publicly offer the parcel to select a 
vertical developer, as discussed below. 
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to the Port, the Port and Seawall Lot 337 Associates are prepared to implement this schedule. 
Except for soil compaction to prepare the site for development, the developer must obtain Port 
approval of Phase 1 before spending capital on hard costs. This restriction on spending limits 
the Port's exposure to outstanding developer capital earning a return without revenue sources 
to pay the account.25 The Port expects to issue CFD bonds before the properties are completed 
and have been working closely with a public financing team (Office of Public Finance, Port 
Finance and economic consultants) that has determined the viability of the land-secured CFD to 
be positive. 

The IFD tax increment assumes properties will be completed and generating property taxes in 
2019-2020. According to the Port, the first vertical buildings - Parcels A, B, G, and K - are 
expected to be completed in 2021 and 2022. According to Port staff, the Port is aware that the 
time to get onto the tax rolls may delay the availability of tax increment. During the period 
while the Office of the Assessor-Recorder is working to bring properties onto the tax rolls, the 
CFD Special Tax intended to approximate the tax increment can be assessed, making that tax 
revenue available to service CFD debt. Additionally, all parcels are assumed to be generating tax 
increment during construction. 

Developer Equity and Return on Investment 

As noted above, the developer has financed the costs of entitlements of approximately $27.4 
million since 2010 for a total of approximately $29 million through the project approvals 
process and will finance the costs of horizontal infrastructure, for total estimated developer 
contribution of $193.3 million in 2017 dollars ($217.6 million in nominal dollars) shown in 
Exhibit 4 above. 

To date, Seawall Lot 337 Associates has accrued approximately $15.5 million in return on 
investment. The Port estimates that the developer's return on investment will be 
approximately $111.4 million over the life of the project. 

Under the Term Sheet approved in May 2013 (File 13-0286), Seawall Lot 337 Associates would 
receive a return on equity for horizontal development equal to the greater of (1) 20 percent of 
their unreimbursed equity investment, or (2) 1.5 times the highest balance of their 
unreimbursed equity investment. Under the May 2013 Term Sheet, Seawall Lot 337 Associates 
would also receive 20 percent of rent exceeding $4.5 million per year for 45 years, beginning in 
the year in which total rent first exceeds $4.5 million26

• Under the proposed DDA, the Port and 
Seawall Lot 337 Associates have agreed to a lower developer return of 18 percent27 on 
outstanding capital in exchange for a greater share of annual rent. In exchange for the lower 

25 The Port's consultant, Economic & Planning Systems, has tested several "timing" sensitivities related to delays 
and has found that delays in beginning a phase may result in a minor reduction in land value and associated 
ground rent to the Port, because the spending during the delay is limited. 
26 The $4.5 million threshold does not increase during the 45-year term. 
27 The 18 percent return applies to both entitlement (until the entitlement is completed) and infrastructure costs 
over four phases of buildout. Dollars invested early in the project, e.g., Entitlement Costs from 2010 through 2017 
are exposed to a greater risk of loss (and thus, require a higher return) than dollars invested in, for example, Phase 
3, after much of the infrastructure and vertical buildings have been built. Investors will require higher returns on 
spending to achieve entitlements and lower returns towards the end of the Project. 
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developer return of 18 percent, Seawall Lot 337 Associates will receive a share of ground rent 
revenue above $2.5 million as follows: 

• 45 percent for years 1 to 25; 

• 35 percent for years 26-50; and 

• 25 percent for years 51 to 75. 

According to the Port, Seawall Lot 337 Associates and the Port agreed to reduce Seawall Lot 
337 Associates' upfront return in exchange for more backend sharing and a cost containment 
mechanism for Phase 128

• The Port states that this trade improves several aspects of project 
performance including: (1) better aligning the parties' interests in preserving annual revenue 
from the site, by reducing costs and advancing public financing of infrastructure costs and (2) 
providing for a much lower return on Phase 1 developer equity, if Phase 1 costs exceed the 
Phase 1 approved budget. 

The Port estimates that the developer's return on investment on horizontal equity will be an 18 
percent annual return, with quarterly compounding, for each project area, prior to considering 
backend participation. As noted above, in order to limit costs to the project for the developer's 
return on investment, the Port plans to advance proceeds from land sales to the horizontal 
infrastructure to expedite the pay down of the developer's equity and return on investment. 
Port IFD subproject area property tax increment and bond proceeds, when available after 
servicing debt, and reimbursing developer funded horizontal costs, will be used to reimburse 
the Port for the advance of land sale proceeds. State law limits the use of IFD property tax 
increment to pay the developer's return on investment. Therefore, the Port plans to use land 
sale proceeds and CFD special tax proceeds, when available, to pay the developer's return on 
investment. 

Under the proposed DDA, developer capital for the project will be repaid with a return equal to 
the greater of: (1) 1.5 times the highest unreimbursed equity in a given phase ("peak equity'' by 
phase) and (2) an interest rate of 18 percent per year, compounded quarterly, and must sum to 
at least $40.5 million over the course of the four Project phases. The only exception to this is 
return on developer capital on entitlement spending, which accrues interest until entitlements 
are achieved and then interest and return are frozen. 

Pre-Paid Ground Leases and Development Rights Payments 

Under the proposed DDA, proceeds from the Port's conveyance of the two Lead Parcels will be 
the primary source to pay the developer's entitlement expenditure and return. Lead Parcels will 

28 Phase 1 Cost Containment (Section 2.6 of the Financing Plan) states the following: If the Parties are unable to 
identify measures to eliminate the Phase 1 Overage or to agree on measures that could be taken, the Port, in its 
approval of a revision to the Phase Budget to provide for payment of the Phase 1 Overage, may, in its sole 
discretion, elect one of the following approaches to fund the Phase 1 Overage: (i) The Port may elect to fund the 
Phase 1 Overage by a Port Capital Advance, which will bear Alternative Return. (ii) The Port may elect to require 
that the developer fund the Phase 1 Overage with Developer Capital. Up to $10 million of Developer Capital used 
for the Phase 1 Overage will bear Alternative Return. Developer Capital above $10 million used to pay the Phase 1 
Overage will bear developer return. (iii) The Port may elect to fund part of the Phase 1 Overage and require 
developer to fund the balance, subject to the limitations of clause (ii) of this Subsection. 
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be conveyed as fully prepaid 75-year leases. Exhibit 6 below notes the fully prepaid ground 
leases and development rights payments (meaning, partially prepaid ground leases) anticipated 
by parcel. Phase 1 parcels include A, B, G, and K. Two of these parcels will be designated as Lead 
Parcels through the Phase 1 approval process and used to repay the entitlement costs and 
return. 

Exhibit 6 below shows the estimated upfront payments expected when the Port signs leases on 
the below parcels. $0 for a parcel means that no upfront payment is expected, rather, the 
parcel will pay rent annually. 

Exhibit 6: Estimated Upfront Payments for Parcel Leases 

Project Sources (Nominal Dollars) 

Parcel Pre-Paid Ground Lease Development Rights Payments 

A $13,000,000 $0 
B $25,125,000 $0 
c $0 $9,500,000 
D $0 $0 
Dl $0 $0 
D2 $0 $750,000 
E $0 $0 
F $26, 750,000 $0 
G $0 $0 
H $0 $5,100,000 
I $0 $0 
J $0 $0 
K $8,100,000 $0 

Total $72,975,000 $15,350,000 

Proceeds from the Port's conveyance of the Lead Parcels will be the primary source to pay the 
entitlement sum (the developer's entitlement costs and the developer's return on investment 
accrued through the effective date of the DDA). The entitlement sum does not accrue the 
developer's return on investment following the effective date. According to the Port, Lead 
Parcels will be conveyed as fully prepaid 75-year leases, against which the developer will be 
entitled to credit bid the lease value. 

Master Lease Between the Port and Seawall Lot 337 Associates 

Under the proposed DDA; the entitlement sum will stop accruing a return after project 
approvals are achieved. In exchange for the "freezing" of the return on entitlement costs, the 
Port has agreed to discounted Base Rent and discounted Percentage Rent on the Master Lease. 
Specifically, Base Rent and Percentage Rent will be $2.04 million and 56 percent prior to Lead 
Parcels' conveyance to the developer, then will increase to $2.4 million (reduced on a pro rata 
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share relative to how much land remains in the Lease and increased by 3 percent per year from 
lease execution) and 66 percent after conveyance of the Lease Parcels. 

Parcel Leases Between the Port and Seawall Lot 337 Associates or Seawall Lot 337 Associates' 
Affiliates 

Reserve and Base Rent 

Under the Term Sheet approved in May 2013 (File 13-0286), the reserve rent29 was set at $3.5 
million. Under the proposed DDA, the Port has reduced the reserve rent from $3.5 million to 
$3.25 million30

. According to the Port, this reduction would make it more difficult for the 
developer to delay the Schedule of Performance due to poor market conditions. It also requires 
the Port to enter parcel leases at potentially lower rents. However, the Port states that parcel 
rents will be set by appraisal or third-party bid, thus the parcel disposition process assures that 
the Port will receive fair market rent, regardless of the reserve rent threshold. 

Under the proposed DDA, monthly base rent for hybrid leases will be determined by converting 
fair market fee value to an annual rent according to a formula applied by the appraiser engaged 
through the DDA conveyance procedures or through the public offering process. Some Parcel 
Leases will be prepaid in full. Where rent is not fully pre-paid, monthly base rent amount will be 
fixed in the Parcel Lease and adjusted every 10th year based on 85 percent of the average of 
the previous 3 years of rent. 

Parking Garage Financing Update 

Under the Term Sheet approved in May 2013 (File 13-0286), SFMTA considered developing the 
major parking garage on Parcel D2 of the Project Site. SFMTA ultimately chose not to do so. 
Under the proposed DDA, the parking garage would be privately financed and developed by a 
vertical developer affiliated with the developer. The developer has analyzed the feasibility of 
the parking garage and has concluded that the private financing and development of the garage 
is feasible as part of the overall Mission Rock Project. 

The parking garage is proposed to be developed in Phase 2. If the other vertical development 
in Phase 2 is proceeding, the Port has the right to require the developer to cause its affiliate to 
enter into a VDDA for the lease and development of the parking garage, and the failure to do so 
would be a material breach of the DDA.31 

29 The reserve rent serves two purposes: (1) it defines the parcel ground rent below which the Port may decline to 
enter a lease and (2) it also defines the rent below which the developer may delay its Schedule of Performance on 
the Project, due to poor market conditions. 
30 Reserve Rent will be set Site-wide (excluding Lead Parcels, parking structure Parcel D, and Pier 48) to be $3.25 
million, which will be allocated proportionally to parcels at the time of the first Phase Submittal. 
31 The parking structure parcel will be conveyed under a parcel lease. The lease provisions provide no public 
subsidy or public financing mechanism; the garage will be privately financed. The rent for the parcel will begin 
upon lease execution and is equal to the Office Special Tax rate in effect at the time of lease execution multiplied 
by the number of square feet of the garage. The Port will also share in 50 percent of the revenue stream, once the 
annual net revenues from the garage exceed 8.5 percent of the total construction costs. 
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Transportation Improvements 

The Mission Rock Transportation Plan requires vertical developers to pay Transportation Fees32 

that SFMTA will use and allocate for transportation improvements to transit, bicycle, and 
pedestrian improvements, including improvements in the vicinity of the Project Site. According 
to SFMTA, unlike the standard practice of withholding transportation fees for citywide 
purposes, SFMTA agreed to apply the fees, or the equivalent level of funding (equal to the 
Transportation Sustainability Fee (TSF) as provided in the DDA Exhibit B7) toward a 
representative list of transit, bicycle, and pedestrian improvements in the neighborhoods 
surrounding the Project Site. Per the entitlements for Mission Rock and Pier 70, the SFMTA will 
combine the estimated $43 million in Transportation Fees paid by the project at full buildout 
with the estimated $45 million in total Transportation Fees paid by the Pier 70 project to fund 
projects such as increased capacity and reliability on the T-Third line, closure of gaps in the 
bicycle and pedestrian networks and complete additional improvements to bus service and/or 
water transit. Transportation Fees are paid at the time of building permits, and therefore will 
be generated over the 10 years of the projects' phases. According to SFMTA, the agency is 
committed to seeking other funds to advance the neighborhood investments, and then get 
repaid with the Transportation Fees as they come in. 

Affordable Housing 

The Affordable Housing Plan provides for 40 percent of all residential units on the Mission Rock 
Project Site to be inclusionary units and developed at the following affordability levels shown in 
Exhibit 7 below. 

Exhibit 7: Levels of Affordability for Mission Rock Project 

Percent of Total Affordable Housing Units Area Median Income {AMI) Levels 

2% 45% 

10% 55% 

4% 90% 

17% 120% 

7% 150% 

Total: 40% AMI Range: 45% to 150% 

32 The Transportation Fee will be equal to the Transportation Sustainability Fee listed on the current San Francisco 
Citywide Development Impact Fee Register for the same land use category with annual escalation in accordance 
with the methodology currently provided in Section 409 to the date that the Port issues the first construction 
permit for each Vertical Improvement. For example, the Transportation Sustainability Fee in 2017 for residential 
buildings with up to 99 units is $8.13/gsf, and $9.18/gsf of residential use in all dw~lling units at and above the 
lOOth unit in the building. 
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The Mission Rock Project's Housing Plan includes 24 inclusionary units that will be set aside to 
house persons transitioning out of public systems, such as the foster system, or homelessness 
(TAY units). It is anticipated that the vertical developer developing the TAY units will partner 
with a qualified non-profit services provider and, in consultation with such provider and the 
Port and other city agencies, will establish requirements to govern TAY units and any associated 
service space. 

Residential inclusionary units at Mission Rock will be delivered over four phases. Each phase 
will contain private market-rate residential developments. Within each market-rate residential 
development, a portion of the residential units will be dedicated as below market rate units 
affordable to low and moderate income households. As such, the affordable units will be 
delivered concurrently with market-rate residential units. The affordable units will make up no 
less than 40 percent of the overall number of residential units within the Project Site. 

As noted above, vertical developers of commercial and retail space will pay a Mission Rock 
lnclusionary Housing Fee, similar to the City's jobs/housing linkage program33

, to support the 
development of the affordable inclusionary units at the Project Site. Revenues collected from 
the lnclusionary Housing Fees are estimated to be approximately $39.3 million over the course 
of the project. 

Pier48 

According to the Port, parking and rental revenue for Pier 48 have not been specifically 
. projected because the lease structure envisions the Port and the tenant investing in capital 
repairs for the facility over time to continue the parking and special events uses. The repairs 
have not yet been identified. The Port received approximately $850,000 from the current Pier 
48 license in calendar year 2017. 

Revenue to the Port 

The Port received $4.3 million in rental revenues under the five existing leases at Seawall Lot 
337 and Pier 48 in calendar year 2017. Under the DDA, the Port will receive base rent and 
percentage rent from ground leases for the eleven land parcels and one parking facility in 
Seawall Lot 337 and Pier 48. According to the Port, the project Proforma estimates that the Port 
would receive $642 million in rent over the 75-year terms of the new ground leases and $1.8 
billion in revenue from all Project based sources (including tax increment and special taxes 
which can be used on eligible ·capital projects). 

Port's Participation in Capital Events 

Under the parcel leases between the Port and Seawall Lot 337 Associates or Seawall Lot 337 
Associates' Affiliates, the Port would participate in revenue from the transfer of leases as 
follows: 

• If Seawall Lot 337 Associates' affiliates transfer any of the eleven (A, B, C, Dl, E, F, G, H, 
I, J, K) parcels to a new leaseholder, the Port would receive all net lease transfer 

33 
Jobs/Housing Equivalency Impact Fees 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
23 

3400



GOVERNMENT AUDIT AND OVERSIGHT COMMITIEE MEETING FEBRUARY 7, 2018 

proceeds to be used exclusively for the costs of horizontal infrastructure development if 
the building permits have not yet been issued, and 1.5 percent of net proceeds which is 
exclusively a benefit to the Port, if building permits have been issued (except for the two 
lead parcels which are not subject to the 1.5 percent participation). The Port would also 
receive 1.5 percent of net proceeds from refinancing of the lease. If a parcel lease is 
executed through a public bid, the Port would receive 1.5 percent of net proceeds. 

Timing of Sources and Uses 

The developer, Seawall Lot 337 Associates, will contribute capital to pay for project costs, prior 
to property tax increment and other project funds becoming available. The proposed 
Infrastructure Financing Plan assumes that the developer will contribute $193.3 million (in 2017 
dollar equity} or $217.6 million (in nominal dollar equity) through 2029. 

According to Ms. Benassini, proceeds from the sale of land or prepayment of ground leases are 
assumed one month prior to construction of each parcel and are available to pay for project 
costs immediately. 

As noted above, the Port also anticipates issuing the first bond in 2019 and subsequent bonds 
as vertical leases are signed and construction begins on buildings. Because the IFO Project Area 
I will not generate property tax increment in 2019, the bonds will be secured by CFO special tax 
assessments, subject to future Board of Supervisors approval of the CFO. The Port anticipates 
introducing legislation to approve formation of the CFO atop the 13 subproject areas after the 
developer has obtained approval of the tentative subdivision map for Seawall Lot 337, which is 
anticipated to occur in mid-2018. The Port antieipates moving forward with the CFO formation 
shortly thereafter, by the end of FY 2018-19. 

Estimates of Annual Property Tax Increment Generated by Subproject Area 1-1 through 
Subproject Area l-i3 

Incremental property taxes generated by development of Subproject Area 1-1 through 
Subproject Area 1-13 depend on the assessed value of this development. 

According to the Infrastructure Fi_nancing Plan, property tax increment above $100,000 is 
forecasted to begin in FY 2020-21. 

The project's assessed value has been estimated based on the anticipated value of the 
leasehold interest as parcels with horizontal improvements are transferred to vertical builders 
and the estimated cost of vertical improvements. According to Ms. Benassini, a report prepared 
by Keyser Marston Associates, Inc. estimates that the development of the Mission Rock Project 
will have an overall value of approximately $500 (in 2017 dollar equity} per gross square foot of 
building and parking area. The projection assumes that construction costs increase at 3 percent 
per year and that the value of built-out parcels increase at 2 percent per year. Based on these 
assumptions, the report estimates that the Project's assessed value will stabilize in FY 2028-29 
at which time its value will approximate $2.6 billion, and it will generate approximately $25.7 
million of annual property tax/possessory tax increment. Allocating the City's share of property 
tax (64.59 percent of annual property tax increment}, results in an estimated allocation of $16.6 
million property tax increment to the IFO. The proposed Infrastructure Financing Plan for 
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Project Area l's subproject areas estimates that approximately $1.09 billion of cumulative tax 
increment will be allocated to the I FD over the life of the IFD. 

The estimated cumulative34 and maximum tax increment allocation amounts from each 
subproject area are shown in Exhibit 8 below. 

Exhibit 8. Estimated Cumulative and Maximum Tax Increment Allocation by Subproject Area 

Sub- Project Area 

1-1 

1-2 

1-3 

1-4 

1-5 

1-6 

1-7 

1-8 

1-9 

1-10 

1-11 

1-12 

1-13 

Project Area I Total 

Estimate of Projected Cumulative 
Tax Increment Allocated over 45-

year Term (Nominal) 

$125 million 

$80 million 

$110 million 

$253 million 

$47 million 

$108 million 

$89 million 

$51 million 

$72 million 

$53 million 

$42 million 

$57 million 

$0 million 

$1.09 billion (nominal); 

$446,000 (2017 dollars) 

Maximum Limit on Cumulative Tax 
Increment Allocated over 45-year Term 

(Nominal) 

$370 million 

$236 million 

$384 million 

$829 million 

$170 million 

$411 million 

$266 million 

$182 million 

$280 million 

$204 million 

$130 million 

$240 million 

$143 million 

$3.85 billion (nominal); 

$1.40 billion (2017 dollars) 

According to the Infrastructure Financing Plan, the total limit on the property tax increment 
that can be allocated to the IFD from the Sub-Project Areas over their 45-year terms is $3.85 
billion. These limits reflect projected total property tax increment plus a contingency factor of 
approximately 200 percent to account for variables such as higher assessed values of taxable 
property, more frequent reassessments due to resales, and the time it takes to buildout the 
project. According to Ms. Benassini, the property tax increment cap does not determine the 
actual amount of property tax increment allocated to the project through pay-as-you-go or 
issuance of bonds secured by the property tax increment, which is subject to Board of 

Supervisors approval. 

34 According to Ms. Benassini, pursuant to the IFD Law, the cumulative amount of tax increment to be allocated to 
each subproject area is subject to a maximum tap. An estimate of the cap has been established based on the 
assumption that assessed values increase at an average annual rate of 5 percent per year and that construction 
costs increase at 12 percent per year. For context, the citywide assessment roll has increased at an average annual 
rate of 6 percent since FY 2004-05. 
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Waterfront Set-Aside Requirement 

According to the Infrastructure Financing Plan, 20 percent of the property tax increment 

generated in the subproject areas must be set-aside for shoreline restoration, removal of bay 
fill, public access to the waterfront, and/or environmental remediation of the waterfront in 

accordance with the requirements for "waterfront districts" as stipulated in California 
Government Code Section 53395.8(g)(3)(C)(ii). The 20 percent allocation requirement applies to 

IFD Project Area I as a whole. 

Bond Issuance (File 17-1315) 

The proposed resolution (File 17-1315) provides for the approval of the issuance of bonds, 

secured by property tax increment. The bond authorization would be for up to $1.378 billion35 

for the project. 

The Port anticipates issuing a· combination of (1) CFD bonds backed by special taxes and IFD tax 
increment; (2) CFD bonds backed only by special taxes; and (3) IFD bonds backed by tax 

increment. 

The proposed Infrastructure Financing Plan's assumptions for the bond authorization include an 

interest rate of 6 percent, a term of 30 years, issuance cost of 4 percent, reserves of 8 percent, 
and an annual debt service coverage ratio of 1.1. The Port anticipates issuing a CFD bond in FY 

2018-19. 

POLICY CONSIDERATIONS 

Project Risks to the City 

The proposed DDA between Seawall Lot 337 Associates and the Port provides a complex 
financing scheme to develop public projects. Revenues generated by the Mission Rock Project 

are intended to cover most public project costs. Seawall Lot 337 Associates invested its own 
equityfor entitlements and will invest its own equity for horizontal infrastructure development, 

which will be reimbursed from available project-generated taxes. The DDA states that the 
developer cannot compel the City to use General Fund or Harbor Fund monies (except for lease 
revenues generated in the project site and Port capital committed to the Project in a Port 

Commission approval of a Phase Budget)36 to reimburse the developer for its costs to develop 
the horizontal infrastructure or other developer obligations under the DDA. 

Changes to the project's financing assumptions, especially in Phase I, could delay completion of 
the project and potentially reduce the amount of public funding for the horizontal 

infrastructure and future projects. For example, the DDA Financing Plan includes an initial 
project Proforma, which contains key revenue and expenditure assumptions for the Mission 
Rock project site. The Proforma incorporates certain assumptions that informed the drafting of 

35According to the Port, the maximum bond authorization is estimated by discounting the maximum projected tax 
increment by 3 percent to simulate a favorable bond environment. 
36 

No City General Funds or Port Harbor Funds are pledged for the Project, other than lease revenues from the site 
(in certain circumstances). The Port Commission will have the option in its sole discretion to invest Port Capital in 
the Project and to earn a 10 percent cumulative annual return, compounded quarterly, on this investment. 
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the Financing Plan, including that the developer's entitlement costs would be reimbursed by 
prepaid lease revenues from two "Lead Parcels" in Phase 1. A significant decrease in the value 
of those two Lead Parcels would potentially impede the developer's and the Port's ability to 
move forward with Phase 1, as it rs currently envisioned. 

According to the Port, the only way to issue debt based on CFO revenues early in the Project 
will be to form a CFO over the Mission Rock project site and seek Board of Supervisors 
authorization to sell a CFO bond repaid by a special tax levy on undeveloped property at the site 
for which the entitled land serves as collateral. 

To begin a phase, the developer must submit a phase application and a phase budget. The 
developer has the option to enter into ground leases for the parcels at fair market value 
established by appraisal. If the developer declines to exercise its option for a parcel, the Port 
will publicly offer the parcel to select a vertical developer. According to the Port, Proforma 
modeling indicates that the first three to four leases will need to be fully prepaid fair market 
rent at the close of escrow to finance Phase horizontal costs while nearly all of the remaining 
leases are anticipated to have annualized lease structures, meaning the fair market rent will be 
paid each year, with no upfront payment due at closing. 

Rent on all ground leases must meet two financial tests for the Port to be required to enter into 
a lease: (1) the sum of prepaid rent from all parcels within a phase must be sufficient, when 
combined with existing and projected public financing sources, to repay all horizontal 
development costs for the phase (including accrued interest) and (2) the annual ongoing 
ground rent from the parcel must meet the reserve rent, which is the site wide minimum 
annual guaranteed rent from the Project. 

Because the developer's return on investment continues to accrue, delays in funding to 
reimburse Seawall Lot 337 Associates for its equity investment and return on investment will 
increase the developer return on project equity, potentially reducing funding for other uses. 

Risks of Insufficient CFD and /FD Revenues 

The Port estimates that the CFO Special Taxes and CFO Maintenance Taxes are likely to total 
about $3.50 per gross office square foot per year and about $2.12 per net residential square 
foot per year (proportionally less for Below Market Rate square footage). IFO tax increment will 
depend on the assessed value of properties on the tax roll, which could be lower than projected 
if (1) fewer square feet than assumed are developed, and/or (2) property values are lower than 
assumed due to market conditions when certificates of occupancy are issued. 

Potential Changing Marketfor Financial Investors for /FD and CFD Bonds 

While the investment market for CFO bonds is established, IFO bonds are a new debt 
instrument. The extent to which investors will be interested in purchasing these bonds is not 
known, although the IFO bonds, which are secured by property tax increment, are similar to 
bonds issued by former redevelopment agencies, which were an established market. The 
proposed Infrastructure Financing Plan's assumptions for CFO bonds include an interest rate of 
6 percent, a term of 30 years, issuance cost of 4 percent, reserves of 8 percent, and an annual 
debt service coverage ratio of 1.1. The proposed Infrastructure Financing Plan does not include 
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assumptions for IFD bonds since the Port has not modeled IFD bonds yet. IFD bond sales may 
occur when developed properties are added to the tax roll, which could take until 2027 or 

2028. 

Summary 

The Mission Rock Project is a complex project, subject to financing risks, as noted above, and 
other development risks. The Project plan under the proposed DDA generally conforms to the 
2013 Term Sheet endorsed by the Board of Supervisors and the conditions set by Proposition D. 
For the Mission Rock Project to be implemented, the Board of Supervisors needs to authorize 
pending legislation, outlined in Exhibit 3 above, as well as future legislation for the approval of 
the formation of the CFD atop the 13 subproject areas. Because this legislation has not yet been 
considered by the Board of Supervisors, approval of the proposed resolution is a policy matter 
for the Board of Supervisors. 

RECOMMENDATIONS 

1. Amend the proposed resolution (File 18-0092) to request the Port Executive Director to 
report to the Board of Supervisors annually in May of each year on the status of the 
project and project financing. 

2. Approval of the proposed resolution, as amended, is a policy matter for the Board of 
Supervisors. 
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DISPOSITION AND DEVELOPMENT AGREEMENT 
Mission Rock Project 

This DISPOSITION AND DEVELOPMENT AGREEMENT (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 SEAWALL LOT 337 ASSOCIATES, LLC, a Delaware 
limited liability company ("Developer"), is dated for reference purposes only as of the date 
specified on the title page (the "Reference Date"). 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, which contains standard provisions, definitions, and 
rules of interpretation applicable to all Transaction Documents. 

RECITALS 

A. The Port owns about 71/i miles of tidelands and submerged lands along San 
Francisco Bay. This DDA specifies the Port's terms for Developer's master development of the 
Project Site. The legal description and site plan for the Project Site are contained in 
DDA Exhibit Al and DDA Exhibit A2. 

B. The seawall lots are tidelands that were filled and cut off from the waterfront by 
the construction of the great seawall in the late 19th and early 20th centuries, and by the 
construction of the Embarcadero roadway which lies, in part, over a portion of the great seawall. 
Seawall Lot 337, the largest of the designated seawall lots, is located just south of China Basin 
and for years has been used as a surface parking lot. 

C. Through legislation known as SB 815, the California Legislature has found that 
the revitalization of Seawall Lot 337 is of particular importance to the State of California. Under 
SB 815, the Port is authorized to ground lease portions of the Project Site to permit development 
of improvements that may be used for nontrust uses to enable higher economic development and 
revenues. Some of the revenues from these leases will be advanced to pay for early 
infrastructure costs of the Project, with remaining infrastructure costs paid with Project
generated special taxes and property taxes. The Port will use nontrust lease revenues, as well as 
repayment of lease revenues advanced for infrastructure costs, to preserve its historic resources 
and for other public trust consistent uses permitted under SB 815. 

D. Following a public solicitation process to implement goals and objectives 
developed through a multi-year community process, the Port Commission awarded Developer 
the opportunity to negotiate exclusively for the lease, construction, and operation of the Project 
Site in 2010. Negotiations resulted in a Term Sheet that the Port Commission and the Board of 
Supervisors endorsed in 2013. 

E. Mission Rock will be a new mixed-use neighborhood created on a site now used 
principally to provide parking for the Ballpark. The Project will complement and link Mission 
Bay to the urban fabric of the City. At build-out, the Project would include approximately 
3,600,000 gsf of above-grade development and create approximately 8 acres of new and 
expanded parks and shoreline access. 

F. Seawall Lot 337 will be developed in Phases consisting of one to four 
Development Parcels each. Eleven of the parcels will provide a mix of commercial/office, retail, 
and market rate and affordable residential uses, with the precise combination of uses determined 
by market demands as the Project progresses. One or two Garages will serve the development 
and other nearby uses, including games and other events at the Ballpark. Most new buildings 
will have ground floor retail or neighborhood-serving uses. 
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G. Pier 48 is part of the Project that the Port will convey under a separately 
negotiated ground lease with its own development schedule. The Port and Developer will work 
cooperatively to identify a development plan and tenant at Pier 48 that will include a mix of uses 
to meet public trust requirements, including continued maritime operations on Pier 48's south 
apron and public access. Developer will enter into an interim lease of Pier 48 for parking and 
event use in the form ofDDA Exhibit Bll. 

H. On November 3, 2015, San Francisco voters approved the Mission Rock 
Affordable Housing, Parks, Jobs and Historic Preservation Initiative (Proposition D), which 
authorized increased height limits on the Project Site, subject to environmental review, and 
established a City policy to encourage development of the Project Site with the major features 
listed below. Proposition D specifically provides that it is intended to encourage and implement 
the lease and development of the Project Site as described in SB 815 to support the purposes of 
the Burton Act, especially the preservation of historic piers and historic structures and 
construction of waterfront plazas and open space. 

I. The Project is the culmination of many years of community-based planning and 
coordination with Other Regulatory Agencies. Project features and Associated Public Benefits 
include those specified below. 

1. The Project will create a vibrant mixed-use community, woven into the 
fabric of the surrounding Mission Bay and South Beach neighborhoods, without 
displacing any current residents or businesses. The Project will include between 1,000 
and 1,950 housing units, nearly all of which are expected to be rental and 40% of which 
will be affordable to low- and middle-income households. 

2. The Project will create approximately 8 acres of major new and expanded 
parks, pedestrian plazas and rehabilitated public piers and wharves, and will also provide 
a dynamic range of space for shops, restaurants, cafes, neighborhood-serving retail uses, 
such as a grocery store, and community spaces, as well as commercial/office and light 
industrial space. 

3.. The Project will implement a Sustainability Strategy that provides 
leadership in long-term sustainability planning and design. Resilient design strategies 
will be implemented to respond to climate change and resulting sea level rise. 

4. The development of the under-utilized Project Site will generate 
significant revenues to the City and its Port, estimated at more than $1 billion over the 
life of Mission Rock, including increased rent payable to the Port of San Francisco, 
increased property, parking and sales taxes, and Impact Fees. 

5. Mission Rock will create an estimated 13,500 temporary construction jobs 
and 11,000 permanent jobs on- and off-site. Planning, design, and construction work for 
Mission Rock will provide substantial contracting opportunities for local contractors and 
professional service firms, as well as many businesses, employers, and organizations. 

J. The Planning Commission reviewed and considered the proposed environmental 
impact report for the Project, consisting of the draft environmental impact report and the 
"Comments and Responses" document on October 5, 2017. By Motion No. 20018, the Planning 
Commission certified the completion of the Final EIR in compliance with CEQA based on its 
findings that: ( 1) the contents of the report and the procedures through which the report were 
prepared, publicized, and reviewed comply with CEQA law; (2) the proposed report reflects the 
City's independent judgment and analysis, is adequate, accurate, and objective; and (3) the 
Comments and Responses document contains no significant revisions to the draft report. In 
connection with Project Approvals, the Port Commission and the Board of Supervisors each 
adopted CEQA Findings, including a Statement of Overriding Considerations, and the MMRP. 
A complete list of Project Approvals is attached to the Development Agreement. 
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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 portion of Project to be master developed, as described briefly in 
Subsection l.2(b) (Master Development) and incorporates all applicable 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 11 (Material Breaches and 
Termination), the DDA Term will end on the earlier of: (1) the date that is 
30 years after the Reference Date, as extended by Excusable Delay for any reason 
other than Down MarketDelay; and (2) when the Port has issued the Final 
Certificate of Occupancy for the Project and accepted the Final Audit. 

(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. 

(c) Pier 48. The Port and Developer or an Affiliate of Developer will enter 
into an interim lease for Pier 48 that will provide for terminable termination to allow for 
the rehabilitation of Pier 48 in accordance with the Pier 48 Rehabilitation Plan under a 
Pier 48 Development Lease. 

1.2. Project Description. The Project consists of the horizontal and vertical 
development of the Project Site and, when an Interested Pier 48 User is identified, potential 
rehabilitation of Pier 48 in accordance with the Pier 48 Rehabilitation Plan, consistent with the 
Waterfront Plan, the Land Use Plan, and the SUD. Key elements of the Project are summarized 
in this Section. 

(a) Project Site. The Project Site consists of Seawall Lot 337, a portion of 
Terry A. Francois Boulevard, Pier 48, a portion of the wharf between Pier 48 and Pier 50, 
China Basin Park, and certain other property, all as more specifically described in 
DDA Exhibit Al and as depicted on DDA Exhibit A2. Seawall Lot 337 will be 
subdivided into 12 Development Parcels identified as Parcels A through C, Dl, D2, and 
E throughK. 

. (b) Master Development. Developer is responsible for master development of 
the new Mission Rock neighborhood encompassing the Project Site as more specifically 
set forth in this DDA. As soon as practicable after the Reference Date, the Port and 
Developer will enter into the Master Lease for all of the Project Site except Pier 48. 
Through Escrow, each Development Parcel that the Port conveys to a Vertical Developer 
will be released from the Master Lease at the Close of Escrow for the pertinent Parcel 
Lease, as more specifically set forth in the Master Lease. This DDA establishes the 
Parties' respective rights and obligations, including Project Requirements, that will apply 
to horizontal development of Mission Rock and the process for conveyance of Parcel 
Leases to Vertical Developers. 

(c) Pier 48. As soon as practicable after the Reference Date, the Port will 
enter into the Pier 48 Lease with Developer or its Affiliate. 
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1.3. Mission Rock. 

(a) Horizontal Development. Developer has the right and obligation to 
construct the Horizontal Improvements for the Project in coordination with vertical 
development, subject to the terms and conditions in this DDA and all required Regulatory 
Approvals. 

(b) · Later Approvals. Section 14.4 (Regulatory Approvals) will apply to all 
Later Approvals. In addition, the following will apply to the Parties' efforts to reach the 
Entitlement Date. 

(i) Developer has begun and will diligently pursue the process to 
obtain a BCDC major permit and will cooperate with the Port's efforts under 
clause (ii) of this Subsection. · 

(ii) The Port has begun and will diligently pursue the process to obtain 
State Lands approvals required under Section 4.5 and Section 6(b) ofB 815. 

(c) Phasing. The Project is expected to be developed in four Phases, as shown 
in the Phasing Plan attached as DDA Exhibit A4, which illustrates the expected size, 
order, and duration of the Project's Phases and the Parties' best estimates of the 
conditions that are forecast for the expected development period. Each Phase Area 
includes Development Parcels and areas that will be developed as Public ROWs and 
Public Spaces. Features of Phases are discussed in Article 2 (Project Phasing). 
Procedures for Phase Approval and adjustments to Phases are addressed in Article 3 
(Phase Approval). · 

( d) Horizontal Improvements. 

(i) The Parties' respective roles regarding Developer's horizontal 
development activities and applicable construction procedures and standards are 
described in Article 12 (Improvement Plans), Article 13 (Construction 
Generally), and Article 14 (Horizontal Development). Together, the Land Use 
Plan and the Phasing Plan reflect the Parties' current expectations regarding the 
progression of the Project as a whole. 

(ii) The Schedule of Performance establishes Outside Dates by which 
Developer is required to begin and complete key benchmarks for each Phase of 
the Project, subject to extension for Excusable Delay under Article 4 (Excusable 
Delay). Developer's failure to meet its obligations by the Outside Dates may 
result in a Material Breach for which the Port could exercise remedies up to 
termination of this DDA under Article 11 (Material Breaches and Termination). 

(iii) Developer is o~ligated to construct new and upgraded Horizontal 
Improvements for the Project Site under this DDA as described in the 
Infrastructure Plan attached as DDA Exhibit Bl. Master Utilities Plans and 
approved Improvement Plans consistent with the approved Infrastructure Plan 
will be subject to the approval of the responsible Acquiring Agencies as described 
in the ICA. The Subdivision Code regulates the subdivision map process. The 
Design Controls provide development controls and design guidelines for street 
and sidewalk landscaping and furnishings, public parks, and other public access 
areas in conformance with the SUD. 

(iv) The Interagency Cooperation Agreement attached as 
DDA Exhibit A9 and the Subdivision Code establish procedures applicable to 
Other City Agency review and approval of plans, specifications, Subdivision 
Maps, and Improvement Plans for the Project. Certain Other City Agencies have 
agreed to, and the Board of Supervisors has directed the Other City Agencies to 

DDA-4 
n:\port\as2017\0800041 \01218570.docx 

3419



comply with, undertaking their review and approvals according to procedures in 
the ICA. 

(e) Vertical Development. 

(i) The Port will convey Development Parcels to Vertical Developers 
by Parcel Leases as described in Article 7 (Parcel Leases) in accordance with 
procedures in the Vertical DDAs. Each Vertical Developer's development rights 
and obligations, which may include the obligation to complete Deferred 
Infrastructure, will be specified in a Vertical DDA, and permitted uses will be 
specified in a Parcel Lease. 

(ii) Vertical development will include a mix ofoffice, retail, 
restaurant, parking, and market rate and affordable residential uses conforming to 
the Land Use Plan attached as DDA Exhibit A3. The SUD and the Waterfront 
Plan regulate vertical development, and the Design Controls provide guiding 
principles for the design of Vertical Improvements. 

(t) Certain Other Construction Obligations. DDA Exhibits and other 
Transaction Documents provide more detail about Project Requirements, including 
Associated Public Benefits that will be provided through the Project, some of which are 
listed below. 

(i) The Housing Plan attached as DDA Exhibit BS describes how 
each Vertical Developer of a Residential Project will be required to deliver 
affordable housing though production of Inclusionary Units. The Housing Plan 
also addresses how Jobs/Housing Equivalency Fees will be allocated to the 
Project, acceptable marketing procedures for the Inclusionary Units, the 
distribution of Inclusionary Units within Residential Projects and the Project Site, 
and related matters. 

(ii) · . The Transportation Exhibit attached as DDA Exhibit B7 describes 
certain transportation and transit-related improvements (some of which may be 
public facilities) and initiatives to serve visitors to and residents and workers in 
the neighborhood. Developer's obligations include payment of the Transportation 
Fee, a TDM Program, and an Event Management Plan. 

(iii) The Sustainability Strategy attached as DDA Exhibit BS describes 
sustainability goals for the Project, specifies certain measures that both Developer 
and Vertical Developers will undertake to further the City's environmental goals. 
The attached Sustainability Checklist establishes persons responsible for 
implementing required measures. 

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

(v) DA§ 5.4(b)(iv) (Child Care) establishes a Child Care Equivalency 
Fee that Vertical Developers of nonresidential uses will pay to the Port. These 
fees will be used to assist one or more Vertical Developers or their tenants to 
provide childcare facilities within the Project 

(vi) Developer may offer through a Phase Submittal, or the City may 
request during a Phase Submittal review process, to include in one or more Phases 
up to a Project-wide total of 15,000 gsf of space for community facilities under 
DA§ 5.4(b)(vii) (Community Facilities). 
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(g) Financing Plan. The Financing Plan for the Project, attached as 
DDA Exhibit Cl, establishes the Parties' agreement on capital sources for Horizontal 
Development Costs, the use of Public Financing Sources, and the flow of all Project 
Payment Sources to reimburse Developer and the Port for their capital investments in 
Horizontal Development Costs with Developer Return and Port Return, respectively. 

(h) Conveyances. 

(i) Under this DDA, Developer has an Option to ground lease each 
Development Parcel. Development Parcels are divided into the following three 
categories: 

(1) Option Parcels are Development Parcels that the Port will 
convey for Fair Market Value as determined under Section 7.4 (Fair 
Market Value). 

(2) Lead Parcels are a subset of Option Parcels. Lead Parcels 
will be conveyed by Prepaid Leases in Phase 1. At least two Lead Parcels 
in Phase 1 will be designated through the Phase 1 Phase Submittal 
process. 

(3) A Garage Parcel is a Development Parcel on which a 
Vertical Developer Affiliate will build a Garage. The Garage Parcels are 
Parcel D2 and, if Developer elects under Section 2.6 (Mission Rock 
Square Garage) to create an air parcel below Mission Rock Square in 
which to build the Mission Rock Square Garage, the Mission Rock Square 
Garage Parcel. 

(ii) The Port has granted Options to Developer under which it may 
acquire leasehold interests in the Option Parcels at Fair Market Value. As 
described in Article 7 (Parcel Leases), after Developer exercises an Option, the 
Port will be obligated to enter into a Vertical DDA with Developer or a Vertical 
Developer Affiliate that will establish the conditions for the Port's conveyance by 
a Parcel Lease substantially in the form of DDA Exhibit D2. 

(iii) Under certain circumstances, as set forth in Article 7 (Parcel 
Leases), the Port has a Put Option under which it can require Developer to 
exercise its Option as to one or more Development Parcels in a Current Phase 
within the Put Option Period. 

(iv) ·If Developer elects not to exercise its Option for any Development 
Parcel subject to the Put Option, the Port has the right to undertake a Public 
Offering of that Development Parcel as described in Article 7 (Parcel Leases). 

(i) 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 the Improvements required or permitted to be 
made to the Project Site. 

1.4. Special Use District. The SUD and related zoning maps prescribe allowed uses 
and certain development standards at the Project Site. Planning Code provisions covering 
matters that are not addressed in the SUD will apply to the Project Site as modified by the . 
Development Agreement. Allowed land uses under the SUD are shown in DDA Exhibit AS. 
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1.5. Land Use Table. The following table reflects the principal land uses for 
Development Parcels under the Land Use Plan on the Reference Date. 

Parcel 
. · .. 

·.Phase . A:nticipatedPrincipal Use. on Reference Date 
Parcel A 1 Residential 
Parcel B 1 Commercial-Office 
Parcel C 2 Commercial-Office 
Parcel DI 2 Residential 
Parcel D2 2 Garage 
Parcel E 3 Commercial-Office 
Parcel F 3 Residential 
Parcel G 1 Commercial-Office 
Parcel H 4 Residential or Commercial-Office 
Parcel I 4 Residential or Commercial-Office 
Parcel J 4 Residential or Commercial-Office 
Parcel K 1 Residential 

2. PROJECT PHASING 

2.1. Schedule of Performance. 

(a) Outside Dates. The Outside Dates for certain Project benchmarks are 
specified in the Schedule of Performance attached as DDA Exhibit B2, subject to 
extension as provided in Article 4 (Excusable Delay). Developer may request changes to 
Outside Dates or other revisions to the Schedule of Performance, subject to the Port's 
approval under Section 3.7 (Changes to Phase) and Section 3.8 (Changes to Project). 
For the Parties' convenience, following a Transfer, the Port, Developer, and the 
Transferee may agree to maintain.one or more separate schedules of performance related 
to the Transferee's obligations under this DDA for the remainder of the Project or for any 
relevant Phase. 

(b) Coordinated Horizontal and Vertical Construction. To the greatest extent 
feasible, construction of Horizontal Improvements in each Phase will be coordinated with 
construction of Vertical Improvements throughout the Project. 

2.2. Development Process for Each Phase. The horizontal development process for 
each Phase is outlined generally in this Section. 

(a) Phase Submittals. Developer will initiate each Phase by submitting the 
applicable Phase Submittal to the Port under Article 3 (Phase Approval). 

(b) Subdivision Maps. Developer is responsible for subdividing the Project 
Site (except Pier 48), but agrees not to submit any proposed Subdivision Map to Public 
Works for review and approval under the Subdivision Code without the Port's prior 
review as landowner. The Port will advise Developer within 30 days after receiving each 
proposed Subdivision Map of the Port's determination of consistency with Project 
Requirements. If the Port fails to do so, Developer will be entitled to claim 
Administrative Delay. 

(c) Site Preparation. The Project Site consists largely ofuncompacted fill. As 
a result, among other horizontal development activities to prepare the Project Site for 
development activities, Site Preparation includes: 

(i) deep dynamic compaction of the Project Site, which Developer 
will perform in two phases; and 
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(ii) restoration of the area as necessary for the permitted uses under the 
Master Lease. 

( d) Phase Improvements. Developer is required to obtain all necessary 
Regulatory Approvals before beginning construction of Phase Improvements and an SOP 
Compliance Determination after they are finally complete. 

(e) Fair Market Value Determinations. Subject to Subsection 7.l(c) (Lead 
Parcels), Developer may initiate the Fair Market Value determination process for any 
Option Parcels in a Phase at any time after submitting its Phase Submittal. 

(f) Parcel Leases. After the City approves the Final Map for the Phase Area, 
and each Party has satisfied or waived the conditions to Close Escrow under the Vertical 
DDA, the Port will Close Escrow on the Parcel Lease for each Development Parcel. 
Each Vertical DDA will include: 

(i) procedures for the Vertical Developer to obtain required 
Regulatory Approvals for its Vertical Improvements and any Deferred 
Infrastructure for which the Vertical Developer is responsible; and 

(ii) the required schedule for the Vertical Developer to begin and 
complete its Vertical Improvements. 

2.3. Phase Areas. 

(a) Phase Area Boundaries. The preliminary boundaries of the Phase Areas 
are shown in the Phasing Plan. Developer may request changes to the boundaries of a 
Phase Area, subject to: 

(i) the City's approval of the revised Final Map for the Phase Area; 
and 

(ii) the Port's consent to the revised Final Map and approval under 
Section 3.7 (Changes to Phase). 

(b) Parcel Boundaries. The preliminary boundaries of the Development 
Parcels are shown in the Phasing Plan. A Vertical Developer may request changes to the 
boundaries of a Development Parcel, subject to: 

(i) the City's approval of the revised Final Map for the Development 
Parcel; and 

(ii) the Port's consent to the revised Final Map and approval to the 
extent required under the applicable Vertical DDA. 

(c) Associated Public Benefits. Because the Project will be built out over a 
number of years, the amount and timing of Associated Public Benefits are allocated by 
Phase. Developer may request changes to the Associated Public Benefits for any Phase, 
subject to the Port's approval under Section 3.7 (Changes to Phase). 

(d) Phasing Order. Developer will submit Phase Submittals in the order listed 
in the approved Phasing Plan. Developer may request changes to the approved order, 
subject to the Port's approval under Section 3.4 (Phase Submittal Review Process). 

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

(a) Proportionality. Associated Public Benefits in each Phase of horizontal 
development should be provided no less than proportionately with that Phase's share of 
the housing and commercial-office uses in the Project as a whole. In determining 
proportionality, the following will apply. 
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(i) If any Prior Phase provided more than its proportionate share of 
Associated Public Benefits, then Later Phases may provide fewer Associated 
Public Benefits so long as no Later Phase is required to bear more than its 
proportionate share. 

(ii) Proportionality is to be evaluated on a Project-wide basis. 

(b) Functional Development. The scope of Horizontal Improvements should 
be appropriate for the Vertical Improvements.to be built in each Phase Area, consistent 
with the Infrastructure Plan, Housing Plan, Transportation Exhibit, and Sustainability 
Strategy, and should be developed in an orderly manner so as to coordinate with the 
needs of vertical development. Completed infrastructure should provide continuous 
reliable access and utilities to visitors, residents, and businesses. 

(c) Affordable Housing. Inclusionary Units will be provided in each 
Residential Project in conformity with the Housing Plan. 

(d) SB 815. The Phasing Plan should be consistent with the requirements of 
SB 815 and with the Port's fiduciary duties as a trustee of the public trust. 

(e) Flexibility. Subject to Outside Dates, the Phasing Plan should provide 
enough flexibility to allow Developer, with the Port's approval, to adjust the Phases to 
respond to market conditions, cost and availability of financing, and economic feasibility. 

(f) Feasibility of Later Phases. Subject to FP § 2.6 (Phase 1 Cost 
Containment), each Phase, including the Current Phase and each Later Phase, should be 
projected to have sufficient Project Payment Sources to satisfy the Phase-specific Project 
Payment Obligation. 

2.5. Garage Phase Requirements. 

(a) Garage Phasing. At full buildout, the Project may include up to 3,100 
parking spaces, of which up to 3,000 may be Garage Spaces, that will serve the entire 
Project as well as the Ballpark and other nearby facilities. · 

(i) Under the current Phasing Plan, the Parcel D2 Garage would be 
developed in Phase 2 and would be the only Garage developed in the Project. A 
Residential Project would be developed in Parcel DI, an air parcel to be created 
above Parcel D2. 

(ii) Developer will have the right to change the Phasing Plan and defer 
the Parcel D2 Garage to a Later Phase on the following conditions. 

(1) The Final Map for Phase 2 creates Parcel D 1 as a land 
parcel with sufficient area for development of a stand-alone building, 
whether or not the Parcel D2 Garage is built. The boundaries of Parcel D2 
would be reduced to accommodate both land parcels in the footprint of the 
area designated for Parcel D2 in the current Phasing Plan. 

(2) If the Port exercises a Put Option under Section 7.3 (Parcel 
Put) for any other Parcel in the Phase that includes Parcel D2, the Port also 
may deliver a Garage Put Notice that will require Developer to exercise its 
Option for Parcel D2. Developer will exercise its Option through a 
Vertical Developer Affiliate, which will be obligated to enter into a 
Vertical DDA to develop the Parcel D2 Garage within 90 days after the 
Garage Put Notice is delivered to Developer. A Vertical Developer 
Affiliate's failure to timely enter into the Parcel D2 Vertical DDA will be 
a Material Breach under Section 11.2 (Material Breaches by Developer). 
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(3) The size and configuration of the Parcel D2 Garage will be 
established through the Phase Submittal process for the Garage Phase, · 
subject to Subsection 2.S(b) (Garage Report). 

(b) Garage Report. No more than six months period before submitting a 
Phase Application for any Garage Phase, Developer will submit to the Port, with copies 
to the Planning Director and the Director of Transportation, a Garage Report containing 
the following information: 

(i) the status of vertical build-out in any Prior Phases; 

(ii) a summary ofTDM Plan implementation, including progress 
towards achieving the goal of reducing estimated aggregate daily one-way vehicle 
trips by 20%, and current parking usage for any completed development project 
and of other parking available on the Project Site; 

(iii) a conceptual analysis of the Garage, including the expected 
capacity of the Garage at completion, a discussion of any features of the design 
that would allow for adaptability of portions of the Garage, and any requirements 
for future adaptation; 

(iv) the financial feasibility of the Garage, including estimates of 
parking demand and how the estimates relate to parking ratios approved by the 
City during the prior three years in comparable office, residential, and commercial 
projects in similar submarkets, such as the Mission Bay North and South of 
Market submarkets; 

(v) a summary of TDM efforts then being implemented for the 
Ballpark, including the most recently available data from surveys of Ballpark 
patrons and their transportation mode to and from San Francisco Giants home 
games, parking demand associated with home games, and a discussion of how 
these travel behaviors are expected to change over the following five to ten years; 

(vi) a narrative description of the implementation of the parking 
management plan for the operation of the Garage, any wayfinding or park-assist 
systems, an event-period operations plan, and plans for queue abatement measures 
to avoid any excessive recurring queuing during non-event periods that could 
affect the operation of the T Third MUNI line; 

(vii) a draft of the proposed pricing structure for the Garage in 
accordance with Subsection 2.S(d) (Garage Phase Submittals); and 

(viii) an evaluation of the potential for a portion of Ballpark parking 
demand to be met through other proximate offsite options that could be secured 
on a long-term basis at comparable cost to the San Francisco Giants and Ballpark 
patrons. 

(c) Garage Recommendations. 

(i) After Developer submits the Garage Report, the Port and 
Developer will meet with the Planning Director and the Director of 
Transportation. The Planning Director and the Director of Transportation will 
each have 45 days after the Garage Report is delivered to provide Garage 
Recommendations regarding development, operations, and parking management 
to the Port and Developer. 

(ii) Developer will consider any Garage Recommendations in good 
faith and deliver to the Port before or with the Phase Submittal for that Garage 
Phase, with copies to the Directors of Planning and Transportation, Developer's 
response to Garage Recommendations, including: 
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(1) the manner in which accepted Garage Recommendations 
will be incorporated into the development and operation of the Garage; 
and 

(2) a reasoned narrative setting forth the reasons any Garage 
Recommendations were not accepted. 

( d) Garage Phase Submittals. In addition to other requirements under 
Section 3~2 (Phase Submittal), the Phase Submittal for a Garage Phase will include a 
proposed form of Garage REA covering at least the issues listed in Subsection 2.5( e) 
(Garage REA), confirm that the Garage will be open to the public, and provide additional 
detail about how Developer will determine pricing for Garage Spaces during non-event 
times for users who are not residents of a building within the Project Site or employees of 
businesses in the Project Site, Pier 48, or the Ballpark. Developer's proposed pricing 
must be: 

(i) consistent with the Mission Rock Transportation Exhibit; 

(ii) designed to encourage efficient use of the Garage as a part of the 
larger multimodal network; 

(iii) discourage commuter parking; 

(iv) provide sufficient flexibility to reflect market conditions and 
operate the Garage at a net gain; 

(v) provide for parking rates that will be subject to change over time in 
response to demand and market pricing in the surrounding neighborhood; and 

(vi) establish a framework for determining and periodically adjusting 
parking rates consistent with the TDM Plan. 

(e) Garage REA. Any proposed form of Garage REA submitted for the Port's 
review and approval will cover: 

(i) easements reasonably required for the mutual benefit of the Garage 
and the Vertical Improvements to be developed on any Adjacent Parcel; and 

(ii) methods for allocating costs of development, operation, and 
maintenance between the Garage Parcel and any Adjacent Parcel, with the express 
understanding that Mission Rock Square will not bear any additional costs of 
construction, operation, or maintenance due to the construction of the Mission 
Rock Square Garage. 

2.6. Mission Rock Square Garage. This Section describes additional requirements 
should Developer desire to build the Mission Rock Square Garage in the Mission Rock Square 
Garage Parcel created beneath Mission Rock Square. 

(a) No Increase in Garage Spaces. If the Developer develops the Mission 
Rock Square Garage, the number of Garage Spaces in the Mission Rock Square Garage 
will be deducted from the allowed number of Garage Spaces in the Parcel D2 Garage. In 
no event will the total number of Garage Spaces in the Project exceed 3,000. 

(b) Second Garage Notice. Under the current Phasing Plan, Mission Rock 
Square would be developed in Phase 3. If Developer proposes to include the Mission 
Rock Square Garage in the Project, Developer will deliver to the Port a Second Garage 
Notice no later than the date on which the Phase Budget for Phase 1 is submitted for Port 
Commission consideration. The Second Garage Notice must include: 

(i) a description of any additional or modified Horizontal 
Improvements required to serve the Mission Rock Square Garage; 
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(ii) an estimate of any increased Horizontal Development Costs 
attributable to the additions or modifications; 

(iii) an initial proforma for Garage operations that includes operating 
costs estimates, including TDM Plan implementation costs such as parking 
control officers, and demonstrates that Developer's projected parking revenues 
would be sufficient to pay for operating costs; 

(iv) a proposed plan for the subdivision of Mission Rock Square into 
two air space parcels, consisting of an underground Mission Rock Square Garage 
Parcel and an above-ground parcel for Mission Rock Square; 

(v) easements required for the mutual benefit of the two parcels; and 

(vi) any proposed changes to the Phasing Plan. 

(c) Second Garage Adjustments. Following delivery of the Second Garage 
Notice, the Port and Developer will negotiate on Second Garage Adjustments necessary 
to accommodate the Mission Rock Square Garage. Issues for Second Garage 
Adjustments will include at least the following: 

(i) amendments to the Infrastructure Plan and Master Utilities Plans; 

(ii) a preliminary form of Garage REA; 

(iii) a formula to determine the incremental Horizontal Development 
Costs directly attributable to the Mission Rock Square Garage, which the Vertical 
Developer Affiliate will solely bear; 

(iv) additional terms of the lease for the Mission Rock Square Garage, 
including a requirement for the tenant to bear all operating and maintenance costs, 
subject to cost-sharing with Vertical Developers of Adjacent Parcels under the 
Garage REA; and 

(v) any proposed changes to the Phasing Plan. 

(d) Negotiation Period. 

(i) The Parties will negotiate under Subsection 2.6(c) (Second Garage 
Adjustments) for six months, subject to extension by agreement in each Party's 
sole discretion. If the Port and Developer agree on the Second Garage 
Adjustments, they will negotiate additional conditions to the Port's Phase 
Approval for the applicable Garage Phase. 

(ii) If the Parties do not agree on the Second Garage Adjustments 
within the negotiation period under this Subsection, negotiations will terminate 
automatically, and Developer will not have the right to develop the Mission Rock 
Square Garage. 

2.7. Central Plants. Developer may pursue Regulatory Approvals for either or both 
Central Plants before preparing Central Plant Feasibility Studies. If the Central Plant Feasibility 
Studies find either or both of the Central Plants to be feasible, the Central Plant Feasibility 
Studies submitted under Subsection 3.2(b) (Phase 1 Submittal) will include a conceptual design 
of each Central Plant found to be feasible. 

3. PHASE APPROVAL 

3.1. Presubmittal Activities. 

(a) Progress Meetings. The Parties will schedule regular meetings, at least 
quarterly, to discuss the progress of the Project, with a focus on the Current Phase and the 
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Later Phase for which Developer will submit a Phase Submittal. Topics for discussion 
will include the following, as appropriate: 

(i) any observed or anticipated significant changes in market 
conditions, including potential impacts on the costs of labor and materials; 

(ii) any updated estimates of the aggregate Fair Market Value of 
Development Parcels that the Port has not yet conveyed; 

(iii) any updated estimates of construction costs and Acquisition Prices; 

(iv) any particular issues that Developer anticipates may require 
material updates to the most recent Proforma; 

(v) estimates of Parcel DRPs, Mello-Roos Taxes, Tax Increment, and 
bonding capacity for the Phase; 

(vi) whether the Port intends to make Port Capital Advances and, if so, 
the potential impacts to the proposed Phase Budget and Phase Schedule; 

(vii) whether Developer anticipates the need to change Insurance 
Requirements or Adequate Security Requirements; and 

(viii) timing of public outreach, any Port Commission hearings on 
Developer's Phase Submittal, and later informational presep.tations on expected 
Vertical Improvements in the Phase. 

(b) Subdivision Map Procedures. 

(i) City Agencies will review, comment on, and approve or 
disapprove Subdivision Maps and Improvement Plans in accordance with the 
Subdivision Code, subject to the DA Waivers, the Project Requirements, and 
procedures in this DDA and the ICA, as applicable. 

(ii) Developer intends to submit for the City's conditional approval a 
Tentative Map for the Project Site and a Phase Final Map for each Phase Area. 
Developer must obtain the relevant Phase Approval before the City records any 
Phase Final Map. 

(c) Port Capital Commitment. 

(i) To prepare its Phase Submittal, Developer may request that the 
Port make a nonbinding statement as to whether and when it plans to make any 
Port Capital Advances and the proposed timing and amount of any Bond issuance 
for that Phase. In the proposed Pha.se Budget, Developer may suggest alternatives 
to any of the Port's funding proposals. 

(ii) If the Port does not respond within 30 days after Developer's 
request, Developer may assume in its Phase Budget proposal that the Port does 
not intend to make any Port Capital Advances for that Phase,. but that assumption 
will not bind the Port Commission. 

3.2. Phase Submittal. 

(a) Purpose. The Phase Submittal process is intended to provide a 
comprehensive overview of the design, expected cost, and Project Payment Sources for 
Phase Improvements sufficient for the Port to determine consistency with the Project 
Requirements. Except for Hard Costs incurred for work within the scope of a Port permit 
issued under Section 14.2 (Site Preparation), the Port will not be obligated to reimburse 
Developer or pay directly for any Hard Costs of Phase Improvements incurred before 
Phase Approval. 
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(b) Phase 1 Submittal. 

(i) Developer must submit its Phase Submittal for Phase 1 by the 
Outside Date specified in the Schedule of Performance. In addition to the other 
requirements of this Section, the Phase Submittal for Phase 1 must include: 

(1) the Central Plant Feasibility Studies, if not previously 
submitted; 

(2) the proposed Lead Parcels; 

(3) the proposed Reserve Rent Allocation for Option Parcels, 
based on the projected land use and potential FAR for each; 

(4) a proposed Affordable Housing Subsidy Plan; 

(5) the proposed Parks Plan; 

(6) the proposed Event Management Plan; 

(7) a proposed form of Master CC&Rs addressing all issues 
listed in DDA Exhibit C7; and 

(8) a proposed Retail Program meeting the Port's public trust 
goals for the Project Site. 

(ii) If Developer does not submit its Phase Submittal for Phase 1 by 
the third anniversary of the Entitlement Date, the Outside Date in the Schedule of 
Performance for Developer to begin construction of Phase Improvements will be 
reduced from eight years to six years after the Entitlement Date. 

(c) Narrative Statement. Each Phase Submittal must describe: 

(i) any proposed changes to the Phase Area from the boundaries 
shown in the Phasing Plan; 

(ii) any proposed changes to the scope of Phase Improvements and a 
description of Deferred Infrastructure for the Phase; 

(iii) the expected land use program for each building, including 
Inclusionary Units to be provided in each Residential Project in accordance with 
the Housing Plan; 

(iv) any material deviations frorri the Design Controls that Developer 
intends to propose with respect to any Development Parcel on an Option Parcel as 
to which Developer expects to exercise its Option; 

(v) consistency with the Transportation Exhibit, Sustainability 
Strategy, MMRP, and other implementation plans attached under DDA Exhibit 
TabB; . 

(vi) any proposed changes to Associated Public Benefits to be provided 
in the Phase; 

(vii) a general description of the type and location: of Public Art to be 
included in the Phase Improvements in accordance with the Design Controls; 

(viii) a description of any proposed community facilities consistent with 
DA§ 5.4(b)(vii) (Community Facilities); 

(ix) any proposed changes to the boundaries of the Phase Area or any 
Development Parcels in the Phase; 

DDA-14 
n: \port\as2017\0800041\01218570 .docx 

3429



(x) any proposed changes to the Phasing Plan, which the Port will 
consider as described in Section 3.7 (Changes to Phase); and 

(xi) an updated, current Phase Proforma, with a statement as to whether 
it is a preliminary Phase Budget or ready to submit to the Port Commission for 
approval under Section 3.5 (Phase Budget Review Process). 

(d) Outside Dates for Completing Construction. Each Phase Submittal will 
include Developer's Estimated Construction Duration, Estimated Construction Schedule, 
and the proposed Outside Date for final completion of Phase Improvements. 

(e) Subdivision Map. If not previously provided, Developer will submit a 
copy of the preliminary Phase Final Map. If Developer proposes to change the Phase 
Area boundaries, it will also provide information supporting the proposed change, 
including any impact on Associated Public Benefits. 

(f) Improvement Plans. Developer will provide Improvement Plans for the 
Phase Improvements at a design level Developer determines in good faith to be required 
for cost estimating purposes. All Improvement Plans will be prepared in compliance with 
the Port Building Code, the Seismic Hazards Mapping Act (Cal. Pub. Res. Code ch. 7 & 
ch. 8), and California Geological Survey Special Publication 117 A, Guidelines for 
Evaluating and Mitigating Seismic Hazards in California. 

(g) Acquisition Prices. Developer will provide Supplements to AA Exhibit A 
and Acquisition Price Updates to AA Exhibit B providing additional detail and any 
revisions to descriptions of Horizontal Improvements and estimated costs of their 
Components. Final Acquisition Prices will be determined in accordance with the 
Financing Plan .. 

(h) Nonbinding Elections. Developer will make a nonbinding statement of 
intention as to Development Parcels in the Phase Area regarding whether and when 
Developer expects to exercise its Options and proceed with the Phase Improvements. 

(i) Put Delay Request. In any Phase Submittal delivered before the 
applicable Outside Date, Developer may request that the Port agree not to exercise the 
Put Option until a specified date. The Executive Director may grant or deny the request 
in her sole discretion. 

(j) Event Management Plan. For each Phase that will include an event venue 
or provide event-supporting Garage Spaces, Developer inust submit a proposed or 
updated Event Management Plan meeting the requirements of the Transportation Plan in 
DDA Exhibit B7. 

(k) Garage Phase. If the Phase will be a Garage Phase, Developer must 
comply with Section 2.5 (Garage Phase Requirements) and, to the extent applicable, 
Section 2.6 (Mission Rock Square Garage). 

3.3. Phase Budget. 

(a) Budget Guidelines. With each Phase Submittal, Developer will submit a 
proposed Phase Budget in a form reasonably acceptable to the Port. Each proposal for a 
Phase Budget or revised Phase Budget will be a refinement of the Phase Proforma, 
consistent with the Funding Goals, Project Requirements, and the Budget Guidelines, and 
include: 

(i) The proposal will include actual dates and amounts of Soft Costs 
paid, listed by line item up to a specified date before submitting the Phase Budget, 
with detailed line item estimates of additional Soft Costs that Developer expects 
to incur over the Estimated Construction Schedule. 
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(ii) The proposal will provide line item estimates of Hard Costs that 
Developer expects to incur over the Estimated Construction Schedule based on 
design information then available. Estimates will include an allowance for 
inflation and include contractor contingency consistent with Article 13 
(Construction Generally). 

(iii) The proposed Developer Contingency for Hard Costs and Soft 
Costs will be supported by information used to develop the amounts, including 
commercially reasonable assumptions for unknown conditions, further design 
development, concealed subsurface conditions, escalation, and Force Majeure. 

(iv) Based on projected spending dates, Estimated Construction 
Duration, and Estimated Construction Schedule, the proposal will include 
reasonable projections of: 

(1) Developer Return (separately stating Allowed Return and 
Additional Return), Peak Developer Equity, Minimum Developer Return; 
and 

(2) Interest on DRP Advances and, if Port Capital Advances 
are anticipated, Return on Port Capital (separately stating Allowed Return 
and Additional Return). 

(v) Any unpaid Developer Balance and Port Balance from Prior 
Phases will be included. 

(vi) The proposal for any Phase after Phase 1 will include, if 
applicable, Alternative Return Rent Credits applied to the Phase 1 Overage under 
the Master Lease in accordance with FP § 2.6 (Phase I Cost Containment). 

(vii) Based on pre-Phase consultations, Developer will include 
projected amounts and dates that the following Public Financing Sources will be 
available: 

(1) proceeds of Mello-Roos Bonds issued in the Phase, subject 
to Port and City discretion under the Financing Plan; and 

(2) any other Project Payment Sources reasonably anticipated, 
including anticipated "pay-as-you-go" Public Financing Sources not 
pledged to or required to pay debt service on Bonds. 

(viii) The proposal must provide for: 

(1) Parcel DRPs that, together with other Project Payment 
Sources, are sufficient to fund estimated Horizontal Development Costs, 
Developer Return, and Port Return, including any carryover from Prior 
Phases; and 

(2) Project Payment Sources that are not subject to the Interest 
Cost Limitation sufficient to fund all Additional Return through the end of 
the Phase, including any carryover from Prior Phases. 

(b) Budget Narrative. Each Phase Budget proposal will include a narrative 
statement covering at least the following: 

(i) a discussion of any material updates to assumptions underlying the 
most recent Phase Proforma or Phase Budget for that Phase; 

(ii) any proposed changes to the land uses designated for Development 
Parcels in the Phase, and, if Developer expects to exercise its Option for any Flex 
Parcel, the proposed land use for the Parcel; 
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(iii) a proposed Phase Schedule that specifies the Estimated 
Construction Duration and Estimated Construction Schedule, accounting for any 
Site Preparation, construction of other Horizontal Improvements, and phasing of 
Development Parcels and Horizontal Improvements based on commercially 
reasonable assumptions for unknown conditions; 

(iv) an estimate of the aggregate Fair Market Value of each 
Development Parcel in the Current Phase; and 

(v) projections of the Jobs/Housing Equivalency Fees payable on 
Commercial Parcels in the Phase, the minimum amount that will be payable on 
each Commercial Parcel in accordance with DA§ 5.4(b)(ii) (Jobs/Housing 
Equivalency Fee), and any proposed variances from the approved Affordable 
Housing Subsidy Plan. 

3.4. Phase Submittal Review Process. 

(a) Completeness. 

(i) . Port staff will have 60 days after Developer's delivery of the Phase 
Submittal for Phase 1 to review it for completeness and 30 days for each Phase 
Submittal for any Later Phase. 

(ii) The Port will notify Developer within the review period specified 
in clause (i) of this Subsection ifthe Phase Submittal is complete or identify any 
deficiencies and make any requests for additional information or materials that are 
reasonably necessary to process the Phase Submittal, consistent with Section 3.2 
(Phase Submittal) and Section 3.3 (Phase Budget). 

(iii) The Port will have an additional 15 days after Developer's delivery 
of requested information and materials to review the Phase Submittal, as 
supplemented, for completeness. This process will continue until Port staff finds 
the Phase Submittal completed. 

(b) Compliance Review. Port staff will determine whether a Phase Submittal 
complies with Project Requirements within 30 days after the completeness determination 
under Subsection 3.4(a) (Completeness). The Port Director will provide Developer with 
a description of the basis for any finding of noncompliance and the changes that are 
necessary to bring the Phase Submittal into compliance in accordance with 
Subsection 5.5(d) (Disapproval). 

(c) Notice of Expired Review Periods. If the Port Director does not notify 
Developer timely of Port staffs determination under Subsection 3.4(a) (Completeness 
Determination) or Subsection 3.4(b) (Compliance Review), Developer may deliver 
electronic notice in accordance with App if A.2.2(c) (No Deemed Consent Without 
Notice). No Phase Submittal will be deemed complete or in compliance with Project 
Requirements unless Developer has complied with this requirement. 

3.5. Phase Budget Review Process. 

(a) Staff Review. In general, Port staff will have 15 days afterthe Port finds 
Developer's Phase Submittal to be complete to review the Phase Budget. If Developer 
resubmits a Phase Budget to reflect revisions required in other parts of the Phase 
Submittal, Port staff will have 30 days to review the Phase Budget. Port staff will 
provide responses to Developer on the following issues. 

(i) Port staff will indicate whether the proposed Phase Budget fails to 
comply with the requirements of Section 3.3 (Phase Budget) and, if pertinent, 
measures Developer must take to satisfy those requirements. 
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(ii) Port staff will indicate whether they believe that Developer's 
estimate of Horizontal Development Costs and Estimated Construction Schedule 
in the proposed Phase Budget are commercially unreasonable or inconsistent with 
the Project Requirements and, if so, the basis for that belief. 

(iii) After consulting with the Controller, the Port will address any 
proposed revisions to the timing and amount of any Bond issuance. 

(iv) The Port will make a nonbinding statement of intent to make Port 
Capital Advances during the Phase or update any previous statement made during 
progress meetings under Subsection 3.l(a) (Progress Meetings). 

(b) Port Commission Approval. Each Phase Budget will be subject to 
approval by the Port Commission in accordance with Subsection 5.3(c) (Port 
Commission Meetings), but Port staff will not be required to submit a proposed Phase 
Budget to the Port Commission unless staff has found that the proposed Phase Budget 
complies with Section 3.3 (Phase Budget). The Port Commission's resolution may 
delegate authority for the Port Director to approve specific Phase Budget line items 
within specified parameters. 

(c) Deferral of Port Commission Action. 

(i) Developer may elect to submit a preliminary Phase Budget and 
other information regarding Site Preparation and defer Port Commission 
consideration of a complete Phase Budget to a date closer to Developer's 
anticipated commencement of construction of Phase-specific Improvements. 

(ii) The Port may elect to issue a construction permit authorizing 
Developer to begin Site Preparation before the pertinent Phase Approval in 
accordance with Section 14.2 (Site Preparation). 

(d) Port Commission Schedule. Port staff will submit the proposed Phase 
Budget for approval at the Port Commission's next available meeting if any of the 
following circumstances apply. 

(i) Developer has exercised one or more Options for Development 
Parcels in the Current Phase. 

(ii) · The Port intends to exercise its Put Option with respect to any 
Development Parcels in the Current Phase. 

(iii) Developer is requesting Port Commission approval of a Phase 
Budget with contingencies for certain line items intended to allow Developer to 
respond quickly to changes in market conditions affecting the Current Phase. 

(iv) Developer is requesting Port Commission approval of increases or 
other material modifications to a previously approved Phase Budget. 

(e) Criteria for Approval. The Port Commission will approve the Phase 
Budget or modification if it reasonably finds that the Phase Budget or modification: 

(i) is consistent with the Funding Goals and Project Requirements and 
satisfies the Budget Guidelines; 

(ii) is based on reasonable projections; 

(iii) provides for sources sufficient to fund the Phase and any carryover 
from Prior Phases; 

(iv) would not adversely affect Project Payment Sources available to 
satisfy the Project Payment Obligation for any Later Phases and the Project as a 
whole; and 
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(v) would not impair the Port's fiduciary obligations under Applicable 
Port Laws. 

(t) Resubmission. The Port Commission's failure to approve a proposed 
Phase Budget or modification will be without prejudice to Developer's right to resubmit a 
revised proposal under this Section. 

(g) Reserve Rent. The Port Commission's approval of a Phase Budget will 
not waive the Port's right to decline to enter into a Parcel Lease under which Annual 
Ground Rent is less than an Option Parcel's Reserve Rent Allocation, unless explicitly 
approved in the Phase Budget. 

(h) Phase Budget Updates and Revisions. 

(i) With its submittal of Phase Quarterly Reports, Supplements, and 
Acquisition Price Updates, Developer will update the Phase Budget, subject to 
Subsection 3.S(i) (Effect of Phase Budget Approval), to reflect the application of 
Developer Contingency to: 

(1) current market conditions and projections; and 

(2) contract prices as they are procured under Article 13 
(Construction Generally). 

(ii) At any time, Developer may ~ubmit a request for Port Commission 
approval of a revised Phase Budget to respond to changed circumstances. Each 
request will describe any material modifications to any of the information 
previously submitted under Section 3.3 (Phase Budget). The Port will review 
each request in accordance with Section 3.5 (Phase Budget Review Process) and 
approve revisions necessary to authorize payment of Horizontal Development 
Costs reasonably required to implement this DDA. 

(i) Effect of Phase Budget Approval. The Port Commission's approval of a 
Phase Budget will have the effects described below. 

(i) The approval will establish the benchmarks for the Phase 
Schedule, including the Outside Date for Developer to finally complete Phase 
Improvements, which will be the last day of the Estimated Construction Schedule, 
subject to Subsection 1.l(b) (Term) and Article 4 (Excusable Delay). 

(ii) Unless the Parties agree otherwise, the Port will be obligated to 
submit a Port FY Budget for each City Fiscal Year during the Phase that is 
consistent with the approved Phase Budget. Nothing in this clause will limit the 
Port's discretion regarding the issuance of Bonds under FP art. 5 (Mello-Roos 
Bonds). If the Phase Budget includes Port Capital Advances, Port Commission 
approval will be the Port's binding commitment to make one or more Port Capital 
Advances in the amounts and on the dates in the Phase Budget except to the 
extent the Parties later agree otherwise. 

(iii) The Chief Harbor Engineer and the Director of Public Works will 
be authorized to issue construction permits to Developer for approved Phase 
Improvements in accordance with Article 12 (Improvement Plans) and approved 
Improvement Plans approved under the ICA, subject to Article 14 (Horizontal 
Development) and Article 4 (Excusable Delay). 

(iv) The Phase Budget, including all allowances, contingencies, and 
approved amendments, will establish the upper limit of spending by Developer 
that will be authorized for reimbursement under the Financing Plan. 
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3.6. Phase Completion. Developer will deliver a Request for SOP Compliance 
Determination to the Port when Developer has finally completed all Phase Improvements in 
accordance with Section 14.6 (SOP Compliance). · 

3.7. Changes to Phase. 

(a) Changed Conditions. The Parties agree that many factors, including 
general economic conditions, local housing, office, and retail markets, capital markets, 
general market acceptability, and local tax burdens will affect the rate at which various 
residential and commercial uses within the Project can be developed and absorbed. 

(b) Developer Request. Developer may request changes to a Phase Approval 
or changes to the Phasing Plan and related changes to any applicable Outside Dates. 
Except when Subsection 2.S(a) (Garage Phasing) applies, the Port will grant or withhold 
its approval based on whether, in its reasonable judgment, the modified Phase Approval 
or Phasing Plan would be consistent with the Phasing Goals. 

(c) Port Request. The Port may request changes to the Phasing Plan. In 
considering whether to approve the Port's requested changes to the Phasing Plan, 
Developer may grant or withhold its approval based on whether, in its reasonable 
judgment, the modified Phasing Plan would be consistent with the Phasing Goals. 

3.8. Changes to Project. Project build-out will take place over a number years, and 
unforeseen circumstances may affect market conditions. This Section will apply to any request 
by Developer to change its Developer Construction Obligations under this DDA. 

(a) Timing and Contents of Notice. If Developer determines in good faith 
that further development of the Project in accordance with 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 in 
which Developer provides a detailed description of all provisions of the 
Transaction Documents that Developer proposes to change, with evidence to 
support Developer's belief that further development is infeasible without the 
proposed changes. 

(ii) Developer will deliver any Requested Change Notice to the Port 
before beginning construction for any Phase that would be affected by the 
changes described in Developer's request. 

(iii) The Port will not be required to respond to a Requested Change 
Notice if: 

(1) 
timely; or 

Developer does not deliver the Requested Change Notice 

(2) when the notice is delivered, an uncured Material Breach or 
uncured Prospective Breach by Developer of which the Port has given 
notice exists. 

(b) Effect of Requested Change Notice. If Developer delivers a Requested 
Change Notice complying with Subsection 3.8(a) (Timing and Contents of Notice), the 
following will apply. 

(i) If Developer seeks to extend the Outside Dates to begin.or 
complete any Phase for which the Conditions to Commencement in Article 14 
(Horizontal Development) have been satisfied, Developer's request will be 
presented to the Port Commission for consideration in accordance with 
Section 5.3(c) (Port Commission Meetings). 
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(ii) Any other Outside Dates specified in the Requested Change Notice 
will be tolled for the Change Negotiating Period, subject to extension by 
agreement in each Party's sole discretion. 

(c) Amendments. 

(i) If Port staff and Developer agree to changes within the Change 
Negotiating Period, the Port will prepare any appropriate Transaction Document 
amendment for Port Commission consideration. 

(ii) The City, through Board Resolution No. XXXX 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 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 Director of Public Works are authori.Zed 
to approve amendments to the Infrastructure Plan unless either, as applicable, 
reasonably determines that a proposed amendment would significantly increase an 
Acquiring Agency's costs of ownership or impair the operation of the affected 
Horizontal Improvements. No other implementing documents may be amended 
without the approval of the City Agency that acts as the City's principal 
Regulatory Agency. For example, SFMTA must approve any amendments to the 
Transportation Exhibit, and MOHCD must approve any amendments to the 
Housing Plan. 

(d) Changes to Implementation Documents. If Port staff and Developer agree 
within the Change Negotiating Period to changes to implementing documents, the 
changes will be presented to the Port Commission, the Board of Supervisors, or Other 
City Agencies if required, and the Change Negotiating Period will be extended for any 
additional period required for the appropriate City Agency to consider the changes or 
undertake any additional review under CEQA. 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, the Sustainability Strategy, and the Workforce Development Plan. 

(e) Failure to Agree or Approve. Tolling and extensions under 
Subsection 3.S(b) (Effect of Requested Change Notice) will cease, and the Port may 
exercise any of its rights under this DDA for Developer's failure to meet its obligations 
by the previously tolled or extended Outside Dates, if: 

(i) the Acquiring Agency that will own or operate the Improvements 
rejects Developer's proposed amendments to the Infrastructure Plan; 

(ii) Port staff and Developer are unable to agree within the Change 
Negotiating Period on changes to be submitted to the Port Commission and, if 
applicable, Board of Supervisors; or 

(iii) the Port Commission or the Board of Supervisors, if applicable, 
disapproves a proposed amendment presented for its approval. 

(f) Developer's Withdrawal of Request. At any time during the Change 
Negotiating Period, Developer may withdraw its change request in writing. Developer's 
delivery of its withdrawal will cause the following to occur immediately and without any 
further action. 
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(i) The Change Negotiating Period will terminate, 

(ii) Extensions of Outside Dates granted by the Port Commission 
under Subsection 3.8(b) (Effect of Requested Change Notice) will terminate. 

(iii) The Parties' rights and duties under this DDA will remain in effect 
without any other changes. 

4. EXCUSABLE DELAY 

4.1. Generally. 

(a) Required Notice. 

(i) Except for Environn;iental 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: 

(1) the Delay Event; or 

(2) a delay in performance caused by the Delay Event that the 
Noticing Party could not reasonably discover immediately after the Delay 
Event occurred. 

(ii) A notice given under this Section must specify: 

(1) the Delay Event Date; 

(2) the expected period of Excusable Delay; and 

(3) whether the Party claims Excusable Delay for a specific 
obligation, a Phase, or the Project as a whole. 

(iii) The Noticed Party may challenge the existence or length of 
claimed Excusable Delay by notice to the Noticing Party. The following disputes 
will be resolved by procedures in Article 9 (Resolution of Certain Disputes): 

(1) whether an Excusable Delay has occurred; 

(2) whether the Noticing Party gave notice timely; and 

(3) the length of Excusable Delay. 

(b) Effect of Excusable Delay. In addition to any other specific provisions of 
this DDA excusing or delaying a performance date, a Party will not be in default of any 
specific DDA provision, and performance dates will be extended under procedures in this 
Article, if an Excusable Delay applies to the specific DDA provision. If a Party's 
performance is subject to Excusable Delay under this Article, any obligation of the other 
Party that is conditioned on the excused or extended performance will be excused or 
extended to the same extent. Obligations to process Payment Requests under the 
Acquisition Agreement or make payments under approved Payment Requests are not 
Time-Sensitive Matters subject to Excusable Delay. 

(c) 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 start or fmish any 
Developer Construction Obligations, Developer will take appropriate measures to 
secure and leave the affected property in good and safe condition until 
construction can start again. 

(ii) Excusable Delay will not affect Developer's obligations to: 
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(1) pay taxes or assessments, if applicable; 

(2) maintain in effect Adequate Security or other financial 
assurances; or 

(3) pay Developer Reimbursement Obligations except to the 
extent payment due dates are tied to completion of Developer 
Construction Obligations delayed by Excusable Delay. 

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

(a) Environmental Delay. Environmental Delay begins on the Delay Event 
Date. Environmental Delay will end 90 days after the final judgment or other final 
resolution of the Delay Event. 

(b) Down Market Delay. Down Market Delay begins on the Down Market 
Test Date. Down Market Delay will end on the earlier of: 

(i) the Down Market Test Date of a later Down Market Test under 
Subsection 4.4(e) (End of Down Market) indicating that a Down Market has 
ended;and 

(ii) 24 months after a Down Market Test Date indicating that a Down 
Market exists. 

(c) Other Excusable Delays. Other Excusable Delays will begin on the 
respective Delay Event Date. Subject to Section 4.3 (Limits on Excusable Delay Period), 
these Excusable Delays will end on the earlier of: 

(i) the date specified in the notice or as otherwise determined by 
agreement or procedures under Article 9 (Resolution of Certain Disputes); and 

(ii) 90 days after the date on which the delay caused by the Delay 
Event ends. 

4.3. Limits on Excusable Delay Period. 

(a) Meet and Confer. 

(i) The Parties agree to meet and confer in a good faith attempt to 
agree on measures that will allow the Project to proceed if an Excusable Delay 
(based on an event of Force Majeure) oflonger than one year occurs. The 
obligation to meet and confer will arise when the Parties reasonably foresee or 
know that the Delay Event 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 ifthe 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. In no event will an Excusable Delay extend the DDA 
Term by more than 36 months. As specified in Subsection 1.l(b) (Term), the DDA 
Term will not be extended by Down Market Delay. 

4.4. Down Market Delay Procedures. 

(a) Timing. Developer may request a Down Market Test at any time to 
determine whether a Down Market exists. Except when market conditions are 
established by a failed Public Offering or by agreement as described in Subsection 7.8(g) 
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(Effect of Failed Offering), a Down Market Test will be used to determine whether each 
Party's Time-Sensitive Matters for the Phase will be tolled or otherwise adjusted under 
this Section. Within 30 days after requesting a Down Market Test, Developer will submit 
to the Port an updated Phase Proforma and a Down Market Test Budget containing all of 
the information required under Section 3.3 (Phase Budget), prepared on the assumption 
that the Current Phase proceeds under then-current market conditions. 

(b) Existence of Down Market. 

(i) A Down Market for a particular Phase will be deemed to be in 
effect as a result of any of the following: 

(1) the sum of Annual Ground Rent projected to be payable to 
the Port for all Option Parcels in the Current Phase under the Down 
Market Test Budget is less than the sum of the Reserve Rent Allocations 
for the same Option Parcels; 

(2) the Down Market Test Budget does not meet the criteria for 
approval of a Phase Budget under Subsection 3.5( e) (Criteria for 
Approval); or 

(3) a Public Offering fails as described in Subsection 7.S(g) 
(Effect of Failed Offering). 

( c) Appraisal. 

(i) If the Parties do not agree that a Down Market exists under 
Subsection 4.4(b) (Proforma Analysis), then either Party may require appraisals 
of all Option Parcels in the Phase conducted by procedures described in 
Section 7.4 (Fair Market Value). 

(ii) A Down Market will be deemed to have occurred if the appraisals 
conducted under clause (i) of this Subsection show that the sum of Annual 
Ground Rent projected to be payable to the Port for each Option Parcel in the 
Current Phase is lower than the sum of the Reserve Rent Allocations for the same 
Option Parcels, taking into account the Parcel DRPs in the Phase Budget. 

(d) Effect of Down Market Delay. 

(i) During a Down Market Delay as to any Phase, the applicable 
Outside Dates for Developer's obligations to submit Phase Submittals and to 
exercise its Option for the Option Parcels in that Phase, and dates by which either 
Party will perform any other Time-Sensitive Matter will be excused for the period 
beginning on the Down Market Test Date and ending on the earlier of24 months 
later or the date that a new Down Market Test indicates that the Down Market no 
longer exists. 

(ii) One Party's Excusable Delay in performing a Time-Sensitive 
Matter may automatically affect the other Party's Time-Sensitive Matters. The 
following example illustrates the effect of a Down Market on the Option process. 

(1) Developer may request that the Port allow Developer to 
exercise its Option for an Option Parcel for the sum reported in the Down 
Market Test. 

(2) The Port will not be obligated to convey the affected 
Option Parcel and may elect in its sole discretion to hold the Option Parcel 
off the market until the Down Market ends. 

(iii) At its sole discretion, Developer may rescind its exercise of an 
Option for an Option Parcel that has not Closed by the start of the Down Market 
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Delay. Rescission under this Subsection will not prejudice Developer's right to 
exercise the Option after the Down Market Delay ends. 

(e) End of Down Market. At any time after the first anniversary of the 
applicable Down Market Test Date, either Party may request another Down Market Test 
to determine whether the Down Market has ended. Each new Down Market Test 
indicating the continuing existence of a Down Market will result in. a new Down Market 
Test Date, subject to the 24-month period under Subsection 4.2(b) (Down Market 
Delay). 

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

5.2. Interagency Cooperation Agreement. 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. Developer is a third-party 
beneficiary under the ICA with direct enforcement rights under !CA § 9.4 (Successors and 
Assigns; Third-Party Beneficiary). 

5.3. Port Approvals. The approval standards and procedures below will apply to 
implementation of this DDA except as otherwise specified. 

(a) Regulatory Capacity. While this DDA does not constrain the Port's 
exercise ofregulatory authority, the Port has consented to and will comply with the DA 
Requirements. 

(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. All Improvements will be subject to the Port's review in accordance 
with applicable procedures in this DDA and as otherwise set forth in the SUD, the 
Development Agreement, 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 Project, the Port Director will submit the matter to the Port Commission 
at the next regularly-scheduled meeting of the Port Commission for which an 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 Jaws. The Port Commission will approve or disapprove discretionary 
matters in accordance with its powers and duties under Applicable Port Laws 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 resohitions 
approving this DDA. The Port Director's authority is limited to matters that 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 
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advisable to complete the transactions described in this DDA and to effectuate the 
purpose and intent of the authorizing resolutions ifthe 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 and the proper 
exercise of her authority. 

(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. Unless 
Public Works is the Permitting Agency, the Chief Harbor Engineer will issue 
permits for construction, sign certificates regarding completion of Improvements, 
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) Authority. 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 will designate from 
time to time by notice to the Port under Section 18.1 (Notices); given in accordance with 
App if A.5 (Notices), a representative who is authorized to act on Developer's behalf in 
reference to requests for approvals or other actions. The Port will be entitled to rely on 
any notice delivered under this Subsection until superseded by a later notice. 

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. This DDA is subject to the 
c;ovenant 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, 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 10 (Defaults): 

(i) to implement this DDA in a manner intended to accomplish its 
objectives within the time periods specified in this DDA or in any of the 
Transaction Documents otherwise entered into in conjunction with this DDA or, if 
a time period is not specified, then within a commercially reasonable period of 
time, subject, in each case, to any extensions of time provided in this DDA or the 
applicable Transaction Document; 

(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. 
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(c) Commercial Reasonableness. Unless specifically provided otherwise in 
this DDA, whenever a Party is permitted to make a judgment, form an opinion, provide 
an estimate or projection, 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 will 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, will be commercially reasonable. The requirements under this DDA extend to 
and bind any Agents of Developer or of the Port authorized to act on their behalf. 

( d) Disapproval. A Party that declines to grant approval or agree to a request, 
grants conditional approval, or makes a finding of noncompliance will deliver a written 
statement of its reasons in reasonable detail to the other Party. This requirement does not 
apply to actions that are subject to either Party's sole discretion or any matter that the 
Port Commission will consider 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 or its prior approvals for the specific matter. 

5.6. Day-to-Day Communications. 

(a) Manner of Communications. Developer and the Port agree that day-to-
day communications regarding the Project must be in writing, but need not be delivered 
in compliance with App ~ A.5 (Notices) and Section 18.1 (Notices). Day-to-day 
communications will be transmitted or confurned by email or facsimile and will be 
directed to other Party's designated project managers specified below, as indicated 
otherwise in a Transaction Document, or as agreed by the Parties. 

(b) Scope. In general, this Section will apply to communications made in 
connection with Article 3 (Phase Approval), Article 12 (Improvement Plans), and 
Article 13 (Construction Generally). 

(c) Project Contacts. As of the Reference Date, day-to-day communications 
will be delivered to: 

(i) Developer: [Name/email/Phone No.] 

(ii) Port: [Name/email/Phone No.] 

6. TRANSFERS 

6.1. Port Conditions. The following conditions will apply to all Transfers except 
Initial Transfers. 

(a) No Breach. Developer is not in Material Breach of this DDA and no 
Prospective Breach of which the Port has given notice remains uncured before Developer 
presents the Assignment and Assumption Agreement to the Port Director with the request 
to sign the Port's consent under Subsection 6.6(a) (Form). 

(b) Port Costs. Developer agrees to reimburse the Port for its reasonable costs 
of reviewing the Transferee's qualifications. 

(c) No Material Modification. The Transferee does not condition its 
acquisition on the Port's approval of either: (i) a Material Modification; or (ii) other 
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changes to the Transaction Documents that would materially increase the costs or other 
burdens to the Port or the City unless offset by a corresponding increase in revenues. 

(d) Insurance and Adequate Security. The Transferee provides commitments 
that satisfy the Insurance Requirements under Article 15 (Insurance) and the Adequate 
Security Requirements under Article 16 (Security for Project Activities) for all 
obligations that the Transferee assumes, subject to approvals of the Port Director and 
Director of Public Works, if applicable, unless Developer confirms, with each applicable 
Obligor's consent, that the Adequate Security previously provided to the Port will secure 
the Transferee's assumed obligations. 

(e) Single Record Keeper. Unless Developer Transfers all of its rights and 
obligations as master developer under this DDA, or the Port and the Transferee have 
consented, Developer will continue to be responsible for all Phase Quarterly Reports, 
Phase Audits, and the Final Audit, including information from each Transferee's 
horizontal development activities, except to the extent that FP § 9.1 (c) (Effect of 
Termination) applies. 

(f) Master Lease. The Transferee of the Developer Construction Obligations 
for one or more Phases will enter into appropriate subleases with the Master Lease 
Tenant simultaneously with the Transfer. 

6.2. Transfers in Phase 1. 

(a) Prohibition. Except for an Initial Transfer under Subsection 6.2(b) (Initial 
Transfer), Developer is expressly prohibited from Transferring its development rights and 
obligations for Phase 1 (except Deferred Infrastructure) to an Unrelated Transferee under 
any circumstance without the approval of the Port Commission, in its sole discretion. 

(b) Initial Transfer. A proposed Transfer by Developer before Phase 1 
Approval that meets the criteria below will be an Initial Transfer not requiring Port 
consent if: 

(i) after the Transfer, one or more Giants Affiliates will retain both: 

(1) Significant Ownership; and 

(2) Management Control; and 

(ii) the Port Director determines, in her reasonable judgment, that: 

(1) the Initial Member satisfies the Experience Requirement; 
and 

(2) after the Transfer, Developer will meet the Net Worth 
Requirement. 

(c) Port Rights as to Initial Transfer. The Port will not have the right to 
approve an Initial Transfer meeting the requirements of Subsection 6.2(b) (Permitted 
Change). But the Port Director will have the right to examine portions of the operating 
agreement or other documentation that the Port finds reasonably necessary to determine 
whether the Transfer is an Initial Transfer. 

6.3. Transfers Before and After Initial Benchmarks. . 

(a) Until Initial Benchmarks. As part of its commitment to the Project, 
Developer has agreed that, until it has achieved the Initial Benchmarks: · 

(i) a Giants Affiliate will retain Significant Ownership and 
Management Control of all Phases of the Project; or 
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(ii) the Port Commission may approve or disapprove in its sole 
discretion any proposed Transfer that would result in no Giants Affiliate retaining 
Significant Ownership and Management Control of all Phases of the Project. 

(b) After Initial Benchmarks. After Developer has achieved the Initial 
Benchmarks, the Port Commission will consider, in accordance with Subsection 6.4(e) 
(Port Consideration), any proposed Transfer that would result in: 

(i) neither a Giants Affiliate retaining Significant Ownership and 
Management Control of the Current Phase and each Later Phase of the Project; 
nor 

(ii) an Initial Transferee Affiliate retaining Significant Ownership and 
Management Control of the Current Phase and each Later Phase of the Project. 

6.4. Other Unrelated Transfers After Developer has achieved the Initial 
Benchmarks, Transfers to Unrelated Transferees will be subject to Port Commission approval 
under this Section. 

(a) Phase Transfer Before Phase Approval. Developer may Transfer 
horizontal development rights and obligations for a Phase that is not an Approved Phase 
subject to the Port's approval under Subsection 6.4(e) (Port Consideration). 

(b) Phase Transfer After Phase Approval. Developer may Transfer horizontal 
development rights and obligations for a Phase that is an Approved Phase to an Unrelated 
Transferee, subject to the Port's approval under Subsection 6.4(e) (Port Consideration) 
and the following conditions. 

(i) If Developer has not begun construction of Phase Improvements, 
Developer may Transfer all of its Developer Construction Obligations for the 
Approved Phase. 

(ii) If Developer has begun construction of Phase Improvements for 
the Approved Phase, Developer may Transfer all of its future Developer 
Construction Obligations for the Approved Phase on condition that Developer, the 
Phase Transferee, and Developer's general contractor enter into assignment and 
indemnity agreements for the construction work underway on the Approved 
Phase. These agreements must be commercially reasonable in the Port's 
reasonable judgment. 

(c) After Completion of Backbone Infrastructure. Developer may Transfer 
future horizontal development rights and obligations for an Approved Phase to an 
Unrelated Transferee without the Port's prior consent ifthe following conditions are 
satisfied. 

(i) Developer has substantially completed all Backbone Infrastructure 
for the Approved Phase, including all punch list items, or has provided funds or 
other security to the Unrelated Transferee that are adequate to cover the estimated 
cost to complete all punch list items. 

(ii) Each Acquiring Agency has inspected and approved the 
substantially completed Backbone Infrastructure in accordance with the ICA. 

( d) Request for Approval. Developer's request for approval of a Transfer to 
an Unrelated Transferee will include detailed information to demonstrate compliance 
with this Section, an Assignment and Assumption Agreement in the form of 
DDA Exhibit BlO, and any additional documents and information that the Port Director 
reasonably requests. Upon request; the Port Director will provide confirmation of her 
Net Worth Requirement finding. 
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( e) Port Consideration. The Port will not unreasonably withhold, delay, or 
condition its approval of a proposed Transfer to an Unrelated Transferee that meets all of 
the requirements under Section 6.1 (Port Conditions), Subsection 6.3(b) (After Initial 
Benchmarks) if applicable, and this Subsection. 

(i) The proposed Transfer would not result in Developer Construction 
Obligations for the Phase to be split between more than one person. 

(ii) 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. 

(1) If available, the Transferee must submit a copy of its 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. 

(2) If the Transferee does not have recent audited financial 
statements, the Port may require that the Transferee make available to the 
Port for review unaudited CPA-reviewed financial statements. 

(iii) 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 to its Transferees and to indemnify the Port against any Claims 
from Transferees regarding reimbursements and revenue-sharing. 

(f) Port Commission Consideration. 

(i) 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 to an Unrelated Transferee for 
Port Commission consideration. The Port Director will provide confirmation that 
she has sufficient information within five days after Developer delivers a request 
that she do so, all in accordance with Section 5.6 (Day-to-Day Communications). 

(ii) Developer may request that the Port Commission consider a 
Transfer to an Unrelated Transferee that does not meet all applicable requirements 
of this Section. The Port Commission may give or withhold its approval to a 
noncompliant request in its sole discretion. 

6.5. Affiliate Transfers. This Section governs Developer's Transfer of horizontal 
development rights and obligations for one or more Phases under this DDA to one or more 
Transferee Affiliates. 

(a) Conditions to Transfer. 

(i) Developer has the right at any time to Transfer any portion of its 
rights and corresponding obligations under this DDA to a Transferee Affiliate 
without the Port's approval if Developer is not then in Material Breach and no 
Prospective Breach of which Developer has notice remains uncured on the 
effective date of the Transfer. 

(ii) · Developer will provide notice to the Port of any anticipated 
Transfer to a Transferee Affiliate at least 30 days before the effective date of the 
Transfer or any shorter period that the Port Director approves in her sole 
discretion. Developer's notice will include: 
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(1) the identity, business and notice addresses, contact person, 
and contact information for the Transferee Affiliate; 

(2) a copy of the proposed Assignment and Assumption 
Agreement; and 

(3) evidence satisfactory to the Port Director that the 
Transferee would meet the Net Worth Requirement and the Experience 
Requirement. 

(iii) Upon request, the Port Director will provide confirmation of her 
Net Worth Requirement finding. 

(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.S(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. 

6.6. Assignment and Assumption Agreement. 

(a) Form. Each Transfer permitted under this Article that results in a change 
in the legal entity contracting with the Port in this DDA will be subject to an Assignment 
and Assumption Agreement substantially in the form ofDDA Exhibit Bll. With the 
Port Director's prior approval, the Assignment and Assumption Agreement may address 
other matters at Developer's request. The Port Director will sign and return the Port 
Consent within a reasonable time after Developer and the proposed Transferee have 
provided all required documentation and other information that the Port reasonably 
requests. 

(b) Release. 

(i) A Transfer will not release Developer of obligations that expressly 
survive the DDA or of its obligation to provide reports for the entire Project in 
accordance with FP § 9.1 (b) (Phase Quarterly Reports) unless the Transferee and 
the Port expressly agree that the reporting obligation are included among 
transferred obligations. 

(ii) Except as specified in clause (i) of this Subsection or in 
Subsection 6.8(c) (Defaults and Breaches), Developer may be released from 
future obligations under this DDA to the extent explicitly assumed by the 
Transferee in the relevant Assignment and Assumption Agreement. No Transfer 
will release Developer from any Claims by the Port that arose before the effective 
date of the Transfer except to the extent stated in the Port's consent to the 
Transfer. 

(iii) At the Port's election, a Transfer subject to clause (ii) of 
Subsection 6.4(e) (Port Consideration) will include a provision in the Assignment 
and Assumption Agreement that Developer is not released by the Transfer from 
DDA obligations that the Port specifies as a condition to its consent. 

6.7. Notices Regarding Transfers. 

(a) Approval Requests. The Port will review any request for approval of a 
Transfer within 30 days after Developer has delivered its request and supporting 
information. If the Port finds the request incomplete, the Port will notify Developer of 

DDA-31 
n:\port\as2017\0800041 \01218570.docx 

3446



the additional information that is needed within the 30-day review period, and the Port 
will have an additional 15 days after Developer's new submittal to review the additional 
information for completeness. 

(b) Affiliate Transfers. The Port will review information that Developer 
provides under Section 6.5 (Affiliate Transfers) to determine whether the conditions of 
that Section are satisfied within 30 days after receiving the request. If the Port finds the 
request incomplete or the information insufficient, the Port will notify Developer of the 
additional information that is needed within the 30-day review period, and the Port will 
have an additional 15 days after receiving Developer's new submittal to review the 
additional information 

(c) Notice After Transfer. Developer will provide notice to the Port in 
accordance with Section 18.1 (Notices) and App ii A.5 (Notices) within 10 business days 
after the effective date of a Transfer, 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. The Port will have 20 days to notify 
Developer ifthe information submitted is sufficient in accordance with Section 5.6 (Day
to-Day Communications). 

(d) No Deemed Approval. Developer must comply with App ii 2.2(c) (No 
Deemed Approval or Consent Without Notice) with respect to all Port responses due 
under this Section. 

6.8. Effect of Transfers. 

(a) Prohibited Transfers. 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. 

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

(c) Defaults and Breaches. 

(i) An Event of Default by Developer will not be an Event of Default 
by a Transferee as to its Approved Phase. 

(ii) An Event of Default by one Transferee will not be an Event of 
Default by any other Transferee as to its Approved Phase. 

(iii) An Event of Default by the Transferee in a Transfer that is a 
Triggering Event as to its Approved Phase will not be an Event of Default by 
Developer. 

(iv) An Event of Default by the Transferee in a Transfer that is a 
Triggering Event as to its Approved Phase will not be an Event of Default by any 
other Transferee. 

(v) A Material Breach by a Transferee Affiliate will be a Material 
Breach by Developer, subject to Developer's cure rights under Subsection 6.8(d) 
(Developer's Cure Rights). 

(d) Developer's Cure Rights. This Subsection applies to all Transferees. 

(i) The Port will deliver to Developer copies of all notices given to a 
Transferee that could result in termination of any part of this DDA at the same 
time and in the same manner that notice is delivered to the Transferee. 
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(ii) 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 its Prospective Breach, 
Developer will have 35 days to cure any monetary Material Breach and to initiate 
steps to cure any nonmonetary Material Breach. To the extent applicable, the 
outside date for Developer to cure a nonmonetary Material Breach will be 
extended by the sum of35 days and the applicable cure period under 
Subsection 11.l(c) (Cure Period). 

(iii) Developer may request that the Port meet and confer before the 
noticed Termination Date regarding ii Transferee's default or Material Breach. If 
Developer provides notice to Port that Developer is willing and able to cure the 
Transferee's Prospective Breach and specifies the time and conditions to 
Developer's performance, the Port and Developer will negotiate in good faith for 
90 days, subject to extension by agreement in each Party's sole discretion. 

(iv) The Port may accept or reject Developer's proposed conditions in 
the Port's sole discretion. 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. 

6.9. Related Matters. 

(a) Certain Recordkeeping. Each Transferee will be required to create and 
maintain reports, records, and information in compliance with its obligations under this 
DDA. Unless Developer has transferred all of its rights and obligations as master 
developer under this DDA, or the Port and the Transferee agree, Developer will continue 
to be responsible for gathering and compiling all Transferee information for inclusion in 
integrated reports required under 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, none of which will be treated as a Transfer: 

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

(ii) granting or creating a Deed of Trust permitted under Article 17 
(Lender Rights); 

(iii) conveying its interest in any portion of the Project Site in 
connection with a Foreclosure Sale in accordance with Article 17 (Lender 
Rights); 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 LEASES 

7.1. Developer Option. 

(a) Option Rights.' Under procedures in this Article, Developer has the 
Option to enter into a Parcel Lease for each Development Parcel through a Vertical 
Developer Affiliate. Developer may initiate the Option process for any Option Parcel by 
delivering an Appraisal Notice to the Port. After Developer exercises its Option for a 
Development Parcel, the Port and the designated Vertical Developer Affiliate will enter 
into a Vertical DDA that will specify the conditions precedent for the Close of Escrow 
for the pertinent Parcel Lease and construction obligations for the parcel. 
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(b) Market Conditions Consultation. At least once each quarter, or more 
frequently at a Party's request on reasonable advance notice, the Parties will meet and 
confer to decide when market conditions support development of each Phase. These 
meetings will begin after the Entitlement Date and continue until Developer has exercised 
or relinquished all of its Option rights under this DDA. During this period, the Parties 
will jointly engage a mutually acceptable real estate professional to estimate the Fair 
Market Values of the Option Parcels in each Phase. 

(c) Lead Parcels. To provide early Parcel DRPs for the Port to apply to the 
Entitlement Sum, the Parties will jointly engage one or more mutually acceptable 

·.Qualified Appraisers to deliver appraisals of the designated Lead Parcels at least 90 days 
before Developer anticipates entering into the PIA for Phase 1. The Port will Close 
Escrow on Prepaid Leases for the Lead Parcels with Developer's designated Vertical 
Developer Affiliates as provided in FP § 3.4 (Lead Parcels). Parcel DRPs from the 
Prepaid Leases will be applied to the Entitlement Sum as set forth in F_P § 2.3 
(Entitlement Costs). 

(d) Reserve Rent Allocations. The following will apply to all Option Parcels 
except the Lead Parcels. 

(i) The Reserve Rent Allocation for each Option Parcel establishes the 
floor for Annual Ground Rent that the Port expects to receive under the pertinent 
Parcel Lease. 

(ii) The Port will be required to enter into a. Vertical DDA for an 
Option Parcel if the Annual Ground Rent that the Port would receive under the 
Parcel Lease as determined under Section 7.4 (Fair Market Value) would equal or 
exceed its Reserve Rent Allocation. The net present value of Annual Ground 
Rent payments over the life of the Parcel Lease plus the amount of the 
Parcel DRP should equal its Fair Market Value. 

(iii) If the Port agrees to enter into a Parcel Lease with a greater 
proportion of rent as prepaid rent, or with a greater proportion of rent as 
Percentage Rent, the Reserve Rent Allocations may be adjusted. The Port will 
not be required to enter into any Parcel Lease unless the initial Annual Ground 
Rent that the Port will receive under the Parcel Lease will equal or exceed its 
adjusted Reserve Rent Allocation. 

(e) Proposal to Prepay Rent. Developer may seek the Port's consent, which 
the Port may grant or withhold in its sole discretion, to enter into a Prepaid Lease for any 
Option Parcel in addition to the Lead Parcels. 

(t) Garages. Developer intends to develop the Parcel D2 Garage and may 
elect to develop the Mission Rock Square Garage to serve Mission Rock, the Ballpark, 
and other nearby facilities subject to the requirements in Section 2.5 (Garage Phase 
Requirements) and Section 2.6 (Mission Rock Square Garage). Any Garages will be 
developed by Vertical Developer Affiliates. A Vertical Developer Affiliate building a 
Garage will be required to enter into a Garage REA as described in Subsection 2.5(e) 
(Garage REA) and enter into a Vertical DDA and a Parcel Lease generally in the form of 
DDA Exhibit D2, revised by applicable requirements in Section 2.5 (Garage Phase 
Requirements) and Section 2.6 (Mission Rock Square Garage). 

7.2. Phase 1 Put Option. 

(a) Phase I Election. If Developer states in its Phase Submittal for Phase 1 
that it is not ready to present the Phase Budget included in the Phase Submittal to the Port 
Commission for approval under Subsection 3.2(b) (Phase I Submittal), then the Port 
Director may elect to either: 
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(i) · hold the Phase Budget until Developer states its readiness to 
proceed with Phase 1 and to submit the Phase Budget, with or without 
modification, to the Port Commission for approval; or 

(ii) at any time that is later than three years after the Entitlement Date, 
initiate the process under Subsection 7.2(b) (Phase 1 Put Procedures). 

(b) Phase 1 Put Procedures. 

(i) The Port will engage a Qualified Appraiser to conduct an appraisal 
of at least one Commercial Parcel and one Residential Parcel in Phase 1 in 
accordance with appraisal procedures in Section 7.4 (Fair Market Value), except 
that: 

(1) the appraisals will be delivered only to the Port, in 
confidence; and 

(2) the appraisals will be provided to Developer only ifthe Port 
exercises its Put Option for Phase 1. 

(ii) The Port will conduct a proforma feasibility analysis of Phase 1 
using the appraised values to make reasonable estimates for the other 
Development Parcels in the Phase and the estimated costs in the proposed Phase 
Budget to test whether Phase 1 is feasible. The Port will determine feasibility by 
whether the analysis projects that the sum of projected Project Payment Sources 
and Developer Capital would be sufficient to pay the Entitlement Sum, Phase 1 
Horizontal Development Costs, and Developer Return. 

(iii) If the Port decides to exercise its Put Option for Phase 1, the Port 
will deliver to Developer a Put Notice that includes copies of the appraisals and 
the feasibility analysis. 

(iv) Developer may dispute the Port's feasibility analysis by submitting 
the matter to binding arbitration under Section 9.4 (Binding Arbitration). 
Developer's Arbitration Notice will toll all rights and obligations under this 
Section until the proceeding is finally resolved. 

(v) Within 60 days after the Put Notice is effective under App if A.5 
(Notices) or an Arbiter's decision is final, Developer must update the proposed 
Phase Budget for Phase 1. The updated Phase Budget must incorporate the values 
and other applicable elements of the appraisals and feasibility analysis and 
include Parcel DRPs at least equal to the unpaid Developer Balance. Port staff 
will review the Phase Submittal and present the updated Phase Budget to the Port 
Commission for its approval. 

(vj) If the Port Commission approves the updated Phase Budget: 

(1) Developer may elect to initiate the appraisal process for 
any Development Parcel in Phase 1; 

(2) the Port may elect to exercise its Put Option for any 
Development Parcel in Phase 1 under Section 7.3 (Parcel Put); 

(3) the Port may include its costs for the appraisal and 
feasibility analysis as Port Costs; 

(4) Developer will be entitled to Credit Bid up to the aggregate 
amount of the unpaid Developer Balance when any Vertical Developer 
Affiliate Closes Escrow on a parcel; and 
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(5) the Commission's action will be treated as a Phase 
Approval for all purposes under this DDA. 

(vii) If Developer does not exercise its Option on Development Parcels 
with an aggregate value at least equal to the Entitlement Sum, the Port will have 
the right to initiate a Public Offering to select a Vertical Developer. The Port will 
use Parcel DRPs to pay off any remaining balance of the Entitlement Sum by 
disbursements at the Close of Escrow on third-party Parcel Leases. 

7 .3. Parcel Put. 

(a) Port Exercise. Subject to Subsection 3.2(i) (Put Delay Request), the Port 
may exercise a Put Option for any of the Development Parcels in a Current Phase if the 
Port believes that the Annual Ground Rents payable to the Port on Option Parcels in the 
Current Phase would be at least equal to their combined Reserve Rent Allocations. The 
Port may deliver a Put Notice to begin the 15-day Put Exercise Period at any time 
between Phase Approval and the Outside Date for Developer to begin construction of 
Phase Improvements. The Put Notice will list each Development Parcel that is subject to 
the Put Option. 

(b) Effect on Option Parcels. After receiving the Put Notice but no later than 
the last day of the Put Exercise Period, Developer may deliver an Appraisal Notice to the 
Port for any Option Parcel in the Put Notice. If Developer fails to respond to the Put 
Notice, then Developer's Option for all Option Parcels in the Put Notice will be 
suspended. If Developer's Appraisal Notice specifies that Developer is exercising its 
Option for one or more, but not all, Option Parcels in the Put Notice, then Developer's 
Option for declined Option Parcels will be suspended. 

( c) Garage Parcels. The Port may include Parcel D2 in a Put Notice under the 
circumstances described in and subject to clause (ii) of Subsection 2.S(a) (Garage Phase 
Requirements). 

(d) Election to Publicly Offer. 

(i) The Port will have the right to publicly offer under Section 7.8 
(Public Offering Procedures) any Option Parcel for which Developer's Option 
was suspended at any time after the earlier of: 

(1) the last day of the Put Exercise Period; and 

(2) the effective date of Developer's Appraisal Notice to the 
Port declining to exercise the Put Option for all the Option Parcel. 

(ii) The Port will deliver notice of its election to initiate a Public 
Offering to Developer within five business days after the expiration of the period 
under clause (i). After the notice is delivered, Section 7.8 (Public Offering 
Procedures) will apply. 

7.4. Fair Market Value. 

(a) Established by Appraisal. Fair Market Values of Option Parcels will be 
established by appraisals under this Section. 

(b) Appraisal Notice. Developer will trigger the appraisal process for an 
Option Parcel by delivering an Appraisal Notice to the Parties' jointly chosen Qualified 
Appraiser before the Outside Date to begin construction of Phase Improvements or in 
response to a Put Notice. The Appraisal Notice will identify the Option Parcel and 
provide a detailed program of uses planned for the parcel, including the area programmed 
for each type of use. The Appraisal Notice will include Appraisal Instructions that 
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require the Qualified Appraiser to deliver an appraisal report for the applicable Option 
Parcel to the Parties within 30 days after the Appraisal Notice is delivered. 

(c) 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 Parcel Lease 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; 

(4) agrees to avoid future conflicts of interest as a condition to 
being on the panel; and 

(v) is otherwise acceptable to both Parties. 

( d) Qualified Appraiser Pool. The Qualified Appraiser Pool from which the 
Parties may select as of the Project Approval Date is attached as DDA Schedule 2. 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 9.4 (Binding Arbitration). 

( e) Appraisal Instructions. The Appraisal Instructions will direct the 
Qualified Appraiser to prepare and deliver simultaneously to both Parties a Joint 
Appraisal. For a Residential Project where TAY Units are required, the appraisal 
instructions will instruct the Qualified Appraiser to assume that: 

(i) TAY Units will be provided as Inclusionary Units restricted to 
households with incomes up to 45% of AMI; 

(ii) TAY Units and associated service space will occupy the same 
building area that would be occupied by the same number oflnclusionary Units 
restricted to households with incomes up to 45% of AMI; and · 

(iii) the Vertical Developer and operator of the Residential Project will 
not bear the cost of services associated with TAY Units. 

(t) Revisions. 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 
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proposed changes, and the other Party may approve or disapprove the proposed change in 
its sole discretion. 

(g) Joint Appraisal. 

(i) If the Parties agree on the value conclusions in the Joint Appraisal 
for an Option Parcel, it will become the Final Appraisal. The costs of the Joint 
Appraisal will be Soft Costs. 

(ii) If the Parties do not agree on the value conclusions in a Joint 
Appraisal, the dispute will be resolved by procedures in Section 7.5 (Appraisal 
Disputes). Whether determined by a mutually acceptable Joint Appraisal or by 
Section 7.5 (Appraisal Disputes), a Final Value for any Option Parcel must be 
determined within six months after the date that Developer delivered the related 
Appraisal Notice. 

7.5. Appraisal Disputes. A Party that objects to the Fair Market Value or the Rent 
Conversion Factor in the Joint Appraisal may submit the Disputed Value to binding arbitration 
under this Section by notice delivered within two weeks after the Joint Appraisal is delivered. 

(a) Right to Partv Appraisals. Each Party will engage another Qualified 
Appraiser to prepare a Party Appraisal using the same instructions used for the disputed 
Joint Appraisal. The fees and costs of Party Appraisals will not be Soft Costs. 

(b) 
follows. 

Dispute Resolution Procedures. The Final Value will be determined as 

(i) Step 1. If the Disputed Values in the Party Appraisals are within 
10% of each other, then the Final Value will be the average of those two. 
Otherwise, go to Step 2. 

(ii) Step 2. The Parties will jointly select another Qualified Appraiser 
to prepare a Neutral Appraisal using the same instructions. The fees and costs of 
the Neutral Appraisal will be Soft Costs. The Disputed Value will be established 
as follows. 

7.6. Rent. 

(1) If the Disputed Values in the Neutral Appraisal and only 
one of the Party Appraisals are within 10% of each other, then the Final 
Value will be the average of the Disputed Values in the Neutral Appraisal 
and the Party Appraisal within 10%. 

(2) If the Disputed Value in the Neutral Appraisal is within 
10% of the Disputed Values in both Party Appraisals, then the Final Value 
will be the average of all three values. 

(3) If neither Paragraph (1) nor Paragraph (2) applies, then 
both Party Appraisals will be disregarded, and the Final Value will be the 
Disputed Value in the Neutral Appraisal. 

(a) Annual Ground Rent. Except for Prepaid Leases, all Parcel Leases will 
require Annual Ground Rent, which will be determined by deducting the Parcel DRP in 
the Phase Budget from Prepaid Lease Value and multiplying the difference by the Rent 
Conversion Factor. 

(b) Percentage Rent. 

(i) For any Parcel Lease that will include Percentage Rent, the Parties 
will retain a real estate economics consultant within 30 days after Final Values are 
established under Subsection 7.4(g) (Joint Appraisal) or Section 7.5 (Appraisal 
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Disputes). The Parties will provide the Final Appraisal and the underlying 
materials and information to the consultant with directions to prepare and deliver 
to the Parties a proforma with a Projected AGI conclusion for the Option Parcel. 

(ii) If the Parties agree with the consultant's proforma analysis, the 
percentage for Percentage Rent will be determined using the consultant's 
Projected AGL 

(iii) A Party that disagrees with the consultant's proforma analysis may 
deliver an Arbitration Notice to the other Party to initiate a proceeding under 
Section 9.4 (Binding Arbitration). 

(iv) Percentage Rent will be set as the percentage derived by dividing 
Annual Ground Rent by Projected AGI, as finally agreed or determined. 

7.7. Option Parcel Closings. 

(a) Closing Deadline. 

(i) Developer will have 30 days after the Final Values for an Option 
Parcel that will not include a Percentage Rent Obligation are final to deliver an 
Option Notice to the Port. 

(ii) Otherwise, Developer will have 30 days after the Percentage Rent 
for an Option Parcel is final to deliver an Option Notice to the Port. 

(iii) If Developer timely delivers its Option Notice to the Port, 
Developer's selected Vertical Developer Affiliate will have 40 days to enter into a 
parcel-specific Vertical DDA with the Port. 

(iv) Developer's failure to deliver an Option Notice or its Vertical 
Developer Affiliate's failure to deliver its executed Vertical DDA timely will give 
the Port the right to initiate a Public Offering for the Option Parcel. 

(b) Disposition of Parcel DRPs. 

(i) The Port will instruct the Escrow Agent to disburse all Parcel 
DRPs from Escrow at Closing. The Parties will make entries in the Developer 
Capital Schedule and the Port Capital Schedule to reflect the disposition of Parcel 
DRPs. Acceptable forms of payment are: 

(1) cash; 

(2) cash deemed to have been deposited by Credit Bid as 
described in FP § 3.5 (Right to Credit Bid); and 

(3) any deemed DRP Advance for estimated Deferred 
Infrastructure costs. 

(ii) All Parcel DRPs will be subject to reconciliation and adjustment 
by a Phase Audit under FP § 9.3(a) (Phase Audit). 

(c) Down Market Delay Before Closing. If Annual Ground Rent finally 
determined under Subsection 7.6(a) (Annual Ground Rent) would be lower than the 
Reserve Rent Allocation for an Option Parcel, the Parties may take the following actions. 

(i) In its sole discretion, Developer may deliver to the Port within 
30 days after the appraisal is final an offer to pay Annual Ground Rent equal to 
the Reserve Rent. Within 40 days after Developer delivers the offer, a Vertical 
Developer Affiliate must enter into a parcel-specific Vertical DDA withthe Port. 
Neither Party may take any other action regarding the parcel until each period in 

I 
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this clause has expired, unless Developer gives notice to the Port rescinding 
Developer's offer or waiving its right under this clause. 

(ii) After either or both of the "no action" periods under clause (i) of 
this Subsection have expired, the Port in its sole discretion may deliver notice to 
Developer rescinding its offer to convey the Option Parcel. 

(iii) A Party rescinding under this Subsection may direct the Escrow 
Agent to close the Escrow Account Without further action, the Final Appraisal 
triggering action under this Subsection will be disregarded for any purpose under 
this DDA. 

(d) Effect of Failure to Close Escrow. Developer's or a Vertical Developer 
Affiliate's failure to Close Escrow by the Closing Deadline in effect when all conditions 
to Closing under its Vertical DDA have been satisfied or waived will give the Port the 
right to conduct a Public Offering to for the affected Option Parcel under Section 7.8 
(Public Offering Procedures). 

7.8. 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 9.4 (Binding Arbitration). 

(b) Offering Document. The Public Offering documents for any Option 
Parcel will identify the parcel and include at least the following information: 

(i) the permitted uses and height, bulk, mass, and other physical 
limitations on Vertical Improvements to the Option Parcel; 

(ii) existing encumbrances, including applicable Impact Fees and 
Exactions, including Inclusionary Unit requirements for any Residential Parcel; 

(iii) any Deferred Infrastructure obligations; 

(iv) whether Fair Market Value is to be prepaid in full or in part, paid 
by Annual Ground Rent that amortizes Fair Market Value over the Parcel Lease 
term, or a combination of a Parcel DRP and Annual Ground Rent; 

(v) financial requirements, including: 

(1) the Parcel DRP; 

(2) the minimum Annual Ground Rent, which will be no less 
than the Reserve Rent; 

(3) parameters for a percentage rent proposal if percentage will 
be required; 

(4) and the Minimum Price, consistent with the Phase Budget, 
but subject to negotiation in conjunction with a proposed revision of the 
Phase Budget; 

(vi) the Qualified Broker managing the Public Offering; 

(vii) a date by which sealed bids must be submitted, a Closing Deadline 
by which the winning bidder must enter into a Parcel Lease, and any conditions to 
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extension of the Closing Deadline, such as Developer's failure to timely complete 
Backbone Infrastructure needed to serve the Option Parcel; 

(viii) a form to be submitted with each bid requiring each bidder to agree 
to enter into a Vertical DDA and Parcel Lease with the Port substantially in the 
forms attached to this DDA and acknowledge that the Port will require the 
winning bidder to comply with the Project Requirements and the Regulatory 
Requirements; 

(ix) a description of the criteria and scoring system that the Port will 
use to determine the highest and best offer; 

(x) · matters that will result in automatic disqualification, including a 
bid submitted after the offering period ends and a proposal for Annual Base Rent 
below Reserve Rent; 

(xi) disclose that Developer or its selected Vertical Developer Affiliate 
will be a deemed Qualified Bidder entitled to submit a bid on the same conditions 
as all other Qualified Bidders except that the Vertical Developer Affiliate will 
have the right to Credit Bid; and 

(xii) the date by which any challenges to the Port's award must be 
submitted. 

(c) Bidder Pregualification. Each Public Offering document will specify a 
prequalification period ending no less than [XXXX] days before bids are due during 
which any person interested in bidding will submit evidence of its qualifications to the 
Port for its determination. The Port will notify each person who submits qualifications of 
the Port's determination at least [XXXX] days before bids are due. Each Qualified 
Bidder subject to this requirement will: 

(i) be a Vertical Developer that is reasonably creditworthy in the 
Port's reasonable judgment given the obligations the bidder would be assuming 
and its 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 applicable bidder criteria in DDA Exhibit DS. 

(d) Offering Periods. The following time periods will apply to a Port election 
to publicly offer an Option Parcel under this Subsection. Failure to meet any of these 
time periods will cause the Public Offering to be deemed a failed offering under 
Subsection 7.S(g) (Effect of Failed Offering). 

(i) The Port will require the broker managing the Public Offering to 
publish the offering documents within 120 days after: 

(1) Developer or a Vertical Developer Affiliate failed to Close 
Escrow under Subsection 7.7(d) (Effect of Failure to Close Escrow); or 

. (2) the effective date of the Port's notice under 
Subsection 7.3(d) (Election to Publicly Offer). 

(ii) The Port's target date to Close Escrow with the successful bidder 
will be six months after the deadline to submit bids for the Public Offering. If the 
Port does not Close Escrow, Subsection 7.S(h) (Effect of Bidder Delay) will 
apply. 

(iii) The outside date for the Port to Close Escrow with the successful 
bidder will be one year after the deadline to submit bids for the Public Offering. 
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(e) Award. The Port will award the publicly-offered Option Parcel to the 
Qualified Bidder receiving the highest point score according to the criteria and scoring 
system described in the Public Offering document. 

(f) Obligations After Selection. 

(i) Unless otherwise directed by the Port, Developer will begin 
diligent efforts to satisfy the Conditions to Commencement for Phase 
Improvements by the Closing Deadline specified in the Public Offering 
document. 

(ii) Until the Closing Deadline, the Port will be obligated to enter into 
a Parcel Lease for the Option Parcel with the Vertical Developer. 

(iii) The Port will be required to forbear from issuing another Put 
Notice for any Option Parcel specified in its earlier Put Notice for 24 months after 
the bid deadline specified in the Public Offering document. 

(g) Effect of Failed Offering. A failed Public Offering will reinstate 
automatically Developer's Option for the Option Parcel that was publicly offered, but 
will not extend any Outside Dates in the Schedule of Performance applicable to the parcel 
unless Developer exercises its rights under Section 4.4 (Down Market Delay 
Procedures). A Public Offering will be considered to have failed if: 

(i) no Qualified Bidder submits a timely bid at or above the Minimum 
Price; or 

(ii) the Vertical Developer selected through the Public Offering does 
not timely enter into a Vertical DDA or Close Escrow timely under clause (iii) of 
Subsection 7.8(d) (Offering Periods). 

(h) Effect of Bidder Delay. If the Vertical Developer does not Close Escrow 
by the six-month target date specified in clause (ii) of Subsection 7.8(d) (Offering 
Periods), Developer's target date to begin construction of Phase Improvements will be 
extended one day for each additional day until the Close of Escrow under clause (iii) of 
Subsection 7.8(d) (Offering Periods), for a maximum of six months' delay. 

(i) Bidder's Failure to Close Escrow. A Vertical Developer's failure to Close 
Escrow on a Parcel Lease will not be deemed to be evidence of a Down Market Delay, 
but the Parties will meet and confer as to whether they agree that Down Market Delay 
exists. 

(i) If the Parties agree that Down Market Delay exists, the Closing 
Deadline thatthe Vertical Developer failed to meet will be deemed to be the 
Down Market Test Date under Section 4.4 (Down Market Delay Procedures). 

(ii) If the Parties do not agree that Down Market Delay exists, either 
Party seeking a Down Market Delay must proceed under Section 4.4 (Down 
Market Delay Procedures). 

7.9. Coordination Agreement. As a condition to Closing each Parcel Lease, the Port 
will require Vertical Developers to enter into a Coordination Agreement with Developer. The 
Port will have the right to review and object to Developer's form of Coordination Agreement, 
but the Port will not be a party to it. The Coordination Agreement may address: 

(a) plans for Developer's reasonable access to the Development Parcel during 
construction of Phase Improvements adjacent to or serving the parcel; 

(b) coordination of horizontal and vertical development, including obligations 
for Backbone Infrastructure and Deferred Infrastructure; 
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(c) Developer's and the Vertical Developer's respective construction staging 
plans; 

( d) any required milestones in construction of the Phase Improvements 
consistent with the Phase Schedule approved as part of the Phase Budget; 

( e) mutual indemaity and insurance requirements; and 

(f) at Developer's sole election, a requirement that the Vertical Developer 
enter into a project labor agreement to minimize the risk of labor conflicts. 

7.10. Pier 48. 

(a) Pier 48 Rehabilitation Plan Objectives. The Parties have agreed to make 
joint efforts to develop a Pier 48 Rehabilitation Plan that would, upon receipt of all 
required Regulatory Approvals: 

(i) accommodate new commercial/light industrial uses of the Pier 48 
sheds and aprons, consistent with the SUD, the Waterfront Plan, and Applicable 
Port Laws; 

(ii) continue maritime operations on the aprons and along Channel 
Plaza; 

(iii) provide for rehabilitation of Pier 48 consistent with the Secretary's 
Standards; 

(iv) maintain the Pier 48 aprons as open space, with maximum feasible 
public access, consistent with maritime operations; and 

(v) complement the development and character of the rest of the 
Project and the surrounding neighborhood. 

(b) Public Input into Process. 

(i) Developer acknowledges that the Port anticipates issuing a Request 
for Interest for public-serving uses at its finger piers in the near future and agrees 
that Pier 48 will be included to generate a better shared understanding of potential 
uses that could achieve the objectives of the Pier 48 Rehabilitation Plan. 

(ii) The Port agrees that the Request for Interest will specifically 
disclose Developer's rights under Subsection 7.lO(f) (Developer's Rights) and 
the Port's obligation to identify an Interested Pier 48 User under the process 
described in Subsection 7.lO(e) (Public Solicitation Process). · 

(c). Feasibility Analysis. 

(i) The Port may give notice to Developer at any time if the Port 
determines on the basis of credible available information and reasonable 
economic projections that a specific potential Pier 48 Rehabilitation Plan appears 
economically feasible. 

(ii) The Port's notice will include: 

(1) 

(2) 
based; and 

a description of the proposed Pier 48 Rehabilitation Plan; 

the feasibility study on which the Port's determination is 

(3) a description of the potential uses that would satisfy the 
objectives of the Pier 48 Rehabilitation Plan. 

(iii) Developer will have 150 days after the Port delivers its notice, 
subject to extension by agreement, to prepare, in consultation with the Port, and 
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submit to the Port a more detailed feasibility analysis of the proposed Pier 48 
Rehabilitation Plan. 

(iv) Developer's feasibility analysis will include: 

(1) preliminary cost estimates; 

(2) a development pro forma; 

(3) explanations as to why any of its assumptions differ from 
those underlying the Port's feasibility study. 

(d) Pier 48 Term Sheet Negotiations. 

(i) Either Party may deliver to the other Party a Pier 48 Negotiation 
Notice within 120 days after Developer delivers its feasibility analysis to the Port. 
The Noticing Party may specify whether it desires to include any refinements 
from the feasibility analysis in the potential Pier 48 Rehabilitation Plan. 

(ii) The Pier 48 Negotiation Notice will start a 120-day period during 
which the Port will negotiate exclusively with Developer on the terms of a 
nonbinding term sheet for a Pier 48 Development Lease. The Parties may extend 
the negotiation period by agreement in each Party's sole discretion. 

(iii) The term sheet will specify any related amendments to the 
Transaction Documents necessary or desired to implement the Pier 48 
Rehabilitation Plan. If the negotiations for a Pier 48 Development Lease term 
sheet are successful, the Parties will as promptly seek any Regulatory Approvals 
required to enter into the Pier 48 Development Lease and carry out the Pier 48 
Rehabilitation Plan. 

(iv) During the 120-day negotiation period, Developer may negotiate a 
sublease term sheet separately with an identified Interested Pier 48 User. 

(e) Public Solicitation Process. If the negotiations initiated by the Pier 48 
Negotiation Notice do not result in the Parties' agreement on the on the terms of a Pier 48 
Development Lease within the negotiation period under Subsection 7.lO(d) (Pier 48 
Term Sheet Negotiations), the Port may elect, upon notice to Developer, to issue a 
Pier48 Solicitation. Any Pier 48 Solicitation will specify: 

(i) the permitted uses and height, bulk, mass, and other physical 
limitations on the redevelopment of Pier 48, consistent with the Pier 48 
Rehabilitation Plan; 

(ii) applicable Impact Fees, Exactions, and other applicable laws; 

(iii) a date by which proposals must be submitted; 

(iv) a certificate to be submitted with each proposal requiring each 
proposer to agree to enter into an exclusive negotiating agreement with the Port 
substantially in an attached form; 

(v) a description of the criteria and scoring system that the Port will 
use to determine the highest and best offer; and 

(vi) the date by which any challenges to the Port's award must be 
submitted. 

(f) Developer's Rights. Developer may elect one of the following 
alternatives with respect to any Pier 48 Solicitation. 

(i) Developer or a Vertical Developer Affiliate will have the right to 
respond to the Pier 48 Solicitation. 
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(1) Developer may give notice to the Port within 20 days after 
the Port delivers notice under Subsection 7.lO(e) (Public Solicitation 
Process) that Developer irrevocably waives its right to respond to the 
Pier 48 Solicitation under clause (i) of this Subsection. After delivery of 
Developer's notice: 

(2) the Port will not issue the Pier 48 Solicitation until 
Developer has had at least 45 days to review and comment on the draft 
Pier 48 Solicitation; and 

(3) Developer will be entitled to participate in the Port's 
evaluation of responses to the Pier 48 Solicitation to the extent desirable, 
in the Port's reasonable judgment, to coordinate the potential development 
of Pier 48 with the rest of the Project. 

(g) Responses to Pier 48 Solicitation. 

(i) If the Port receives one or more responses to the Pier 48 
Solicitation from qualified respondents, the Port may select and enter into an 
exclusive negotiating agreement with the respondent in accordance with the 
Pier 48 Solicitation. 

(ii) If the selected respondent is a third party, Developer's rights under 
Subsection 7.lO(f) (Developer's Rights) will terminate automatically. 

(iii) If the Port does not select and enter into an exclusive negotiating 
agreement with a respondent, or if the Port enters into an exclusive negotiating 
agreement that terminates without agreement on a Pier 48 Development Lease, 
Parties' rights and obligations as to a Pier 48 Rehabilitation Plan and a Pier 48 
Development Lease will be reinstated automatically. 

8. PROPERTY CONDITION AND INDEMNITIES 

8.1. As-Is. Under the Master Lease and this DDA, the Port will deliver the Project 
Site and Development Parcels strictly in their "as-is" condition with all faults and defects. 
Developer has agreed to the form of Vertical DDA, which requires all Vertical Developers 
includes a similar "as-is" provision. The Port has no obligation to repair any improvements on 
the Project Site or any liability for their damage or destruction, however caused. 

(a) Developer Due Diligence. 

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

(ii) Developer represents that it has received and reviewed a 
geotechnical investigation report covering the geological conditions, focused on 
areas intended to be developed as Public ROWs and Public Spaces, prepared by a 
California Certified Engineering Geologist or California Registered Geotechnical 
Engineer of its choice that was prepared in compliance with the requirements of 
the Port Building Code, the Seismic Hazards Mapping Act (Cal. Pub. Res. Code 
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ch. 7 & ch. 8), and California Geological Survey Special Publication 117 A 
(Guidelines for Evaluating and Mitigating Seismic Hazards in California). 

(iii) Developer acknowledges that it had the opportunity to conduct, but 
elected not to do so, a thorough geotechnical investigation report covering the 
geological conditions of portions of the Project Site not intended to be developed 
as Public ROWs and Public Spaces and bears all risks of its election before the 
Port enters into Vertical DDAs with Vertical Developers responsible for 
construction on Development Parcels. 

(b) Hazardous Materials. 

(i) Developer expressly acknowledges its knowledge of the industrial 
history of the Project Site and nearby property, the contents of Environmental 
Covenants attaching to the Project Site. Developer agrees to comply with 
Environmental Laws, including the Environmental Covenants, applicable to the 
Project Site, whenever it has access to or possession of any portion of the Project 
Site. 

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

(c) 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, through the Port, 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) Flood 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 
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"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 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 Yerba Buena Islands, and an area adjacent to 
Islais Creek. FEMA plans to finalize the Flood Insurance Rate Map in mid-2018. 
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/national-flood-insurance-program-flood-hazard
mapping 

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

http://www.r9map.org/Docs/Oct13-SanFranCo
FEMA_Factsheet_rev%20(2).pdf 

8.2. Damage and Destruction. Beginning on the Reference Date, Developer will 
assume all risk of damage to or destruction of existing or future Improvements as provided in 
this Section. 

(a) Existing Improvements to be Demolished. A casualty causing damage to 
or destruction of any existing improvements in a Phase Area, including any off-site 
improvements serving the Master Lease Premises and other changes in site conditions, 
will not affect the Parties' rights and obligations under this DOA except by application of 
this Section or Article 4 (E~cusable Delay). Developer will have the right to elect to 
obtain reliefunder either provision, but not both, following a casualty. 

(b). Cost Report. Before seeking relief under this Section, Developer will 
contract for an updated construction cost estimate for any affected Horizontal 
Improvements prepared by a construction cost estimator approved by the Port Director. 
Developer will instruct the estimator to deliver copies of the construction cost estimate 
simultaneously to Developer and the Port within 120 days after the casualty. The report 
will identify increased costs caused solely by the casualty and those caused by market 
increases in the costs of labor or materials. At either Party's request, Developer and the 
Port will confirm the date on which they received the report. 

( c) Developer's Remedies. If a casualty outside of Developer's reasonable 
control occurs before the Close of Escrow for the Port's first conveyance of an Option 
Parcel in any Phase, Developer may choose one of the following as its exclusive remedy 
under this Section. 
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(i) Under these circumstances only, Developer may deliver a 
Requested Change Notice to the Port under Section 3.8 (Changes to Project) 
seeking to revise the Phase Schedule to provide Developer a reasonable amount of 
additional time to make adjustments to the Phase Improvements in light of the 
casualty. The Parties' obligations under this DDA would not be affected except 
to the extent changes are approved under Section 3.8 (Changes to Project). 

(ii) If the updated construction cost estimate, net of any available 
insurance proceeds, is more than 20% above the cost estimate that Developer 
submitted with a Phase Submittal, then Developer may terminate this DDA as to 
the related Phase by giving 60 days' notice to the Port within 60 days after 
Developer receives the updated cost estimate, specifying the date on which the 
termination will be effective. 

(iii) If the casualty occurs at any time between the Reference Date and 
the date the Port Commission considers Phase Approval for the second Phase, and 
the updated construction cost estimate, net of any available insurance proceeds, is 
more than 2.0% above the cost estimate that Developer submitted with its Phase 
Submittal, Developer may elect to terminate this DDA in its entirety. Developer 
may exercise this election by giving 60 days' notice to the Port within 60 days 
after Developer receives the updated cost estimate, specifying the date on which 
the termination will be effective. All of the Parties' rights and obligations under 
this DDA, except those that explicitly survive termination, will be extinguished 
on the termination date. 

(d) No Action. If Developer fails to seek a remedy under Subsection 8.2(c) 
(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 (Excusable 
Delay). 

(e) Negotiation Period. If the Port Director reasonably determines that 
Developer's proposed termination of a Phase under clause (ii) of Subsection 8.2(c) 
(Developer's Remedies) would violate the proportionality principle in Subsection 2.4(a) 
(Proportionality), then, within 15 days after the date of the applicable termination notice, 
the Port Director will give notice of her determination to Developer. The Port Director's 
notice will initiate a 90-day negotiation period, which will be deemed an Administrative 
Delay under Article 4 (Excusable Delay), during which the Parties will negotiate in good 
faith for a proposed resolution that substantially maintains the benefits of the bargain for 
both Parties. If the Parties are unable to reach agreement within the 90-day negotiating 
period, then the Parties may agree, each in its sole discretion, to submit the matter to 
arbitration under Section 9.5 (Nonbinding Arbitration). 

8.3. General Indemnity. 

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

(i) The Indemnitor will defend the Indemnified Parties against any 
Claims for Losses that reasonably fall or are 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 will 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 
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_ _, 

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 Parcel Lease with a Vertical 
Developer, the Parcel Lease will govern the scope and extent of its 
indemnification obligations. 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 Parcel Lease or applicable law. 

(b) Developer. Except to the extent directly or indirectly caused by a City 
Party's acts or omissions, Developer will indemnify the City Parties against all Losses 
arising directly or indirectly from: 

(i) any Developer Party's failure to comply with any Regulatory 
Requirement applicable to its design and construction of the Horizontal 
Improvements; 

(ii) any Developer Party's acts or omissions in relation to construction, 
management, or operations at the Project Site, including patent and latent defects 
and mechanic's or other liens to secure payment for labor, service, equipment, or 
materials; 

(iii) contracts or other agreements between Developer Parties and third 
parties in connection with Developer's performance under this DDA with or 
without a City Party's consent and whether or not the City Party is a party to an 
action. 

8.4. Hazardous Material Indemnity. 

(a) Scope of Obligation. In addition to its obligations under Section 8.3 
(General Indemnity), Developer agrees to indemnify the City Indemnified Parties from 
any and all Losses and Hazardous Materials Claims that arise as a result of any of the 
following: 

(i) any Hazardous Material Condition existing or occurring during the 
DDA Term or the Master Lease Term; 

(ii) any handling, release, or exacerbation of Hazardous Materials in, 
on, or under the Project Site by Developer, Tenant, or any Related Third Party 
during the DDA Term or the Master Lease Term; · 

(iii) failure by Developer, Tenant, or any Related Third Party to comply 
with the Environmental Covenants; or 

(iv) Claims by Developer, Tenant, or any Related Third Party for 
exposure occurring during the DDA Term to Pre-Existing Hazardous Materials or 
New Hazardous Materials in, on, or under the Project Site. 

(b) Limitations. Nothing in Subsection 8.4(a) (Scope of Obligation) relieves 
the City Indemnified Parties from liability, nor will the obligations under 
Subsection 8.4(a) (Scope of Obligation) or Section 8.5 (Defense of Claims) extend to 
Losses: 

(i) to the extent caused by the gross negligence or willful misconduct 
of the City Indemnified Parties, or · 

(ii) from third-party Claims for exposure to Hazardous Materials 
before the Reference Date. · 
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(c) Pollution Liability Coverage. 

(i) If it is reasonable for a City Indemnified Party to assert that a claim 
for indemnification under this Section that is covered by a pollution liability 
insurance policy under which the City Indemnified Party is an insured party or a 
potential claimant, the Port will reasonably cooperate with Developer in asserting 
a claim under the insurance policy. Making a claim under the insurance policy 
will not waive any rights under this Section. 

(ii) If a City Indemnified Party is a named insured on a pollution 
liability insurance policy obtained by Developer, Developer's obligation under 
this Section will be suspended until: 

(1) the City Indemnified Party has asserted and diligently 
pursued a claim under the policy; and 

(2) the policy limits are exhausted, on condition that Developer 
pays any self-insured retention required under the policy. 

The conditions in this clause do not require a City Indemnified Party to 
initiate a judicial proceeding before seeking indemnification from Developer. 

(d) Hazardous Materials Loss. Developer's obligations to the City 
Indemnified Parties under Subsection 8.4(a) (Scope of Obligation) include all Hazardous 
Material Losses, subject to Subsection 8.4(b) (Limitations) and Subsection 8.4(c) 
(Pollution Liability Coverage). Developer must reimburse the pertinent City Indemnified 
Party for its costs, with interest at the Interest Rate from the date of the demand until 
paid, within five business days after the demand is delivered. 

(e) Developer agrees that, subject to clause (ii) of Subsection 8.4(c) 
(Pollution Liability Coverage), its liability to the City Indemnified Parties under this 
Section for a covered Claim arises upon the earlier to occur of: 

(i) Developer's discovery of any Hazardous Materials (other than Pre-
existing Hazardous Materials) in, on, or under the Master Lease Premises; 

(ii) the handling or release of Hazardous Materials in, on, or under the 
Premises; 

(iii) the handling or release of Hazardous Materials in, on, or under 
areas outside of the Master Lease Premises but within the Project Site caused by 
Developer, Tenant, or a Related Third Party; or 

(iv) when any third party files a Hazardous Materials Claim against a 
City Indemnified Party. 

8.5. Defense of Claims. 

(a) Notice. 

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

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

(2) 10 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. 
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(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. 

(b) 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 resolution of the Claim at its own 
expense. 

(c) 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. il 4.1 (Attorneys' Fees). 

8.6. 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 Developer's agreement to accept the Project Site in its "as-is" 
condition under Section 8.1 (As-Is), 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 Project Site; 

(3) the Existing Hazardous Material Condition of the Project 
Site, nuisance, or other physical condition that occurred or existed before 
Developer first took possession of the Project Site, except to the extent 
arising from any Developer Party's acts or omissions;. 

(4) Developer Losses incurred with respect to third-party 
Claims arising from the Existing Geotechnical Condition of any portion of 
the Project Site; or 

(5) any applicable laws in effect on the Reference Date. 

(ii) In consideration of Developer's covenants and obligations under 
this DDA and as part of its agreement to master develop the Project Site, the Port 
releases Developer Parties from all Losses that may arise 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 Project Site; 
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(3) any applicable laws in effect before the Reference Date; or 

(4) the Existing Hazardous Material Condition of the Project 
Site, nuisance, or other physical condition that occurred or existed before 
Developer first took possession of the Project Site, except to the extent 
arising from any Developer Party's acts or omissions on the Project Site. 

(b) Waiver of Statute. In 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 CLAIMS 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) Informed Consent. Each Party represents that it has 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 other right that the Party seeks to 
exercise. 

8.7. 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 Developer 
Party approved or consented to the contract. 

8.8. Cost of Claims. Except to the extent the applicable Claim was caused solely by 
the gross negligence or willful misconduct of Developer or its Agents, costs that Developer 
incurs in discharging its obligations under this Article or Master Lease art. 19 (Indemnification 
of Port) with respect to any Claims, net of insurance proceeds and any recovery from third 
parties, will be Soft Costs of the Phase or Phases to which the Claim relates. 

8.9. Survival. The agreements to indemnify described in Section 8.3 (General 
Indemnity) and Section 8.4 (Hazardous Material Indemnity), and the releases and waivers stated 
in Section 8.6 (Mutual Release and Waiver) will survive termination of this DDA. The 
agreements to indemnify are in addition to, and do not limit or replace, any other obligations or 
liabilities under this DDA or other Transaction Documents. 

9. RESOLUTION OF CERTAIN DISPUTES 

9.1. Arbiters. 

(a) Arbiter Pool. The Parties have agreed, or may agree, to submit certain 
disputes to Arbiters listed 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 will have at least 10 years' experience in the Bay Area in a 
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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 ifthe 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 9.2(a) (Good Faith Efforts) and, if necessary, discuss whether to 
resolve the dispute by nonbinding arbitration under Subsection 9.S(b) 
(Nonbinding Arbitration Process). 

9.2. Meet and Confer Requirement. 

(a) Good Faith Efforts. Before resorting to any dispute resolution procedure 
under Subsection 9.4(b) (Binding Arbitration Procedures) or Subsection 9.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 to 
. the other Party. Within 10 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 9.4(a) (Agreed Scope) to binding arbitration under 
Subsection 9.4(b) (Binding Arbitration Procedures). 

(2) The Parties, each in its sole discretion, may agree to submit 
the matters listed in Subsection 9.S(a) (Scope) to nonbinding arbitration 
under Subsection 9.S(b) (Nonbinding Arbitration Process). 

(3) 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, or the dispute is not subject to arbitration 
under this Article, 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 10 (Defaults). 
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9.3. General Arbitration Procedures. 

(a) Notice. A Party may initiate arbitration by providing an Arbitration 
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, while an arbitration proceeding is pending. 

(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 proceeding, 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 submissions; 

(ii) hold an evidentiary hearing on reasonable prior notice to the 
Parties; 

(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 attorneys' fees and arbitration fees to the prevailing Party. 

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

(i) decide any matter that is listed in Section 9.5 (Nonarbitrable 
Matters); 

(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 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 9.3(c) (Arbiter's Authority); or 

(vi) order any form of equitable relief. 

(e) Service of Documents. In all dispute resolution proceedings under this 
Article, all agreements, submittals, and decisions will be in writing, and each Disputing 
Party will 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 Parties. 

9.4. Binding Arbitration. 

(a) Agreed Scope. The Parties have agreed to submit the following disputes 
to binding arbitration: 
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(i) proposed changes to the Qualified Appraiser Pool 
Subsection 7.4(d) (Qualified Appraiser Pool); 

(ii) proposed changes to the Qualified Broker Pool under 
Subsection 7.8(a) (Broker-Managed Offerings); 

(iii) proposed changes to the Approved Arbiters Pool under 
Subsection 9.l(b) (Changes); 

(iv) the Port's conclusions regarding its feasibility analysis under 
Subsection 7.2(a) (Phase 1 Election); and 

(v) Projected AGI to be used to established Percentage Rent for a 
Parcel Lease under Subsection 7.6(b) (Percentage Rent). 

(b) By Later Agreement. The Parties; each in its sole discretion, also may 
agree to submit any other dispute to binding arbitration under this Section. 

(c) 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 20 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 will issue a decision within 25 business days 
after the submission deadline for the last set of briefs submitted under clause (ii) 
of this Subsection. The Arbiter's decision will be final, binding on all Parties, and 
nonappealable. Each Party explicitly waives any right to de novo judicial review 
of an Arbiter's decision under this Section. 

9.5. Nonbinding Arbitration. 

(a) Scope. The Parties, each in its sole discretion, may agree to submit any 
other dispute to nonbinding arbitration under this Section. 

(b) Nonbinding Arbitration Process. 

(i) The Disputing Parties may agree to submit disputes to nonbinding 
arbitration within ,15 business days after the meet-and-confer period under 
Section 9.2 (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 schedult?, 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 will provide the Arbiter with 
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briefs, not to exceed 10 double-spaced pages, on their respective positions. The 
Arbiter's decision will be due 30 days after the last submission. 

(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 Arbiter'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 will 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 writing explaining 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. If all Disputing Parties do not approve each consultant's retention, the cost 
cap, and each Parties' allocated share of the consultant's cost, the Arbiter's 
request will be denied. 

(v) The evidentiary hearing will 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 will 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 be admissible or have any res judicata or 
collateral estoppel effect in any other arbitration conducted under this Article or in 
any other action. 

9.6. Nonarbitrable Matters. The following are not subject to arbitration under this 
DDA unless both Parties agree, each in its sole discretion. 

(a) Construction Completion. Developer cannot compel the Port to arbitrate a 
decision not to issue an SOP Compliance Determination. 

(b) Approval. Developer cannot compel any City Agency to arbitrate a 
decision not to grant a Regulatory Approval for the Project. 

(c) 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. 

( d) Sole Discretion. One Party cannot compel the other to arbitrate any 
decision that another Party is entitled to make in its sole discretion. 

10. DEFAULTS 

10.1. Generally. 

(a) Notice. Except as otherwise specified, an Aggrieved Party will provide 
notice of the occurrence of an alleged Prospective Default, to the Breaching Party in 
accordance with Section 18.1 (Notices) and App iJ A.5 (Notices). The notice will state 
with reasonable specificity the nature of the alleged default, the provisions under which 
the Aggrieved Party claims the default arose, and the cure period for the default. 
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(b) Cure Period. 

(i) A Prospective Default that is cured before the specified cure period 
ends will not become an Event of Default. 

(ii) The Breaching Party will have [XXXX] 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) 
Prospective Default. The Aggrieved Party's agreement to meet will not cause the 
cure period to be extended. 

(iii) If the Breaching Party cures the Prospective Default in accordance 
with this DDA or otherwise to the Aggrieved Party's reasonable satisfaction 
within the cure period, the Aggrieved Party will acknowledge the cure within 
three business days after the cure is complete. 

(iv) If the Breaching Party does not timely cure the Prospective 
Default, the Aggrieved Party in its sole discretion may: 

(1) agree to extend the cure period; 

(2) waive the Event of Default; or 

(3) take any other measure permitted under this DDA 
following an Event of Default, including an action at law or in equity. 

10.2. 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. 

(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 Pprt delivers notice to Developer. 

(b) Taxes. Developer or, subject to Section 6.8 (Effect of Transfers), any 
Transferee fails to pay any property taxes or Mello-Roos Taxes levied on any Taxable 
Parcel subject to the Master Lease or a Parcel Lease by the delinquency date specified in 
its tax bill. This Event of Default will not be subject to any cure period except to the 
extent that Section 6.8 (Effect of Transfers) applies. 

(c) Other Obligations. Developer fails to perform any other obligation to be 
performed by Developer under this DDA, excluding obligations described in 
Section 11.2 (Material Breaches by Developer), and does not cure the Prospective 
Default within the specified cure period (or 60 days if none is specified), or if the 
Prospective Default cannot be cured within the specified period (or 60 days if none is 
specified), Developer fails to take steps to cure the Prospective 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 provide 
the Port with either: (i) evidence reasonably acceptable to the Port Director of 
Developer's continuing ability to meet Developer Construction Obligations and 
Developer Reimbursement Obligations; or (ii) a letter of credit or other security 
instrument reasonably satisfactory to the Port Director, securing the cost of the remaining 
Developer Construction Obligations and Developer Reimbursement 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. 

10.3. Events of Default by. the Port. The Parties agree that the occurrence of any of 
the following will be an Event of Default by the Port under this DDA. 

DDA-57 
n:\port\as2017\0800041 \01218570.docx 

3472



(a) Financing Plan. The Port, by action (such as revoking instructions to the 
Escrow Agent or Special Fund Trustee) or omission (such as failure to issue required 
instructions) causes funds then available to pay any part of the Project Payment 
Obligation under the Financing Plan to be withheld and does not cure the Prospective 
Default within 30 days after Developer delivers notice to the Port, or ifthe Prospective 
Default cannot be cured within 30 days, the Port fails to take steps to cure the Prospective 
Default within the cure period and diligently complete the cure within a reasonable time. 

(b) Other Obligations. The Port fails to perform any other agreement or 
obligation under this DDA, excluding obligations described in Section 11.3 (Material 
Breaches by the Port), and does not cure the Prospective Default within the specified cure 
period (or 60 days if none is specified), or the Port fails to take steps to cure the 
Prospective Default within the cure period (or 60 days if none is specified) and diligently 
complete the cure within a reasonable time. 

10.4. 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 known or 
knowable sum or an indemnified Loss: 

(1) monetary damages are generally inappropriate remedies for 
an Event 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) 
thisDDA. 

equitable remedies are particularly appropriate to enforce 

(b) Specific Remedies. This DDA prescribes the following specific remedies 
for certain Events of Default. 

(i) Phase Security. The Port will not issue any construction permit for 
any work in any Phase until Developer has provided Loss Security and Phase 
Security complying with the requirements of Article 16 (Security for Project 
Activities). Developer's failure to provide required Adequate Security will not 
extend any dates for Developer's performance under this DDA. 

(ii) Significant Adverse Change. If a Significant Adverse Change to 
Developer occurs, the Port may increase Loss Security requirements to 
commercially reasonable levels commensurate with the degree of the Significant 
Adverse Change. 

(iii) Nonpavment of Taxes. During any period when Developer or any 
Affiliate is delinquent on its obligation to pay any property taxes or Mello-Roos 
Taxes levied on a Taxable Parcel subject to the Master Lease or a Parcel Lease, 
the City will not be obligated to issue any Bond for the Project. 

(iv) Violation of Covenants. If Developer defaults in its performance 
of the Other City Requirements described in DDA Exhibit A6 or the 
implementation documents attached under DDA Tab B, the Port and the City will 
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have the remedies prescribed in the applicable ordinance, policy, or 
implementation document. 

(v) 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 is to initiate a request for nonbinding arbitration under Article 9 
(Resolution of Certain Disputes) or a judicial action for actual damages. 

(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. 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. 

11. MATERIAL BREACHES AND TERMINATION 

11.1. Generally. 

(a) Nature of Material Breaches. Because certain defaults could seriously 
impair the benefits that the Parties expect the Project to generate, they are categorized as 
Material Breaches and could result in more serious consequences affecting some or all of 
the Project as described in this Article. 

(b) Notice. An Aggrieved Party will provide notice to the Breaching Party as 
specified in Article 18 (Notices) and App if A.5 (Notices) of any alleged Prospective 
Breach by the Breaching Party. The notice will state with specificity the nature of the 
alleged Prospective Breach, the provisions of this DDA under which the alleged 
Prospective 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 Prospective Breach within the specified 
cure period. 

(ii) The Breaching Party may request a meeting to discuss measures to 
cure a potential performance-based Prospective Breach. But the Aggrieved Party 
must not be required to meet if the Breaching Party delivers the request less than 
[XXXX] business days before the cure period ends for the Prospective Breach. 

(iii) If the Breaching Party cures the Prospective Breach by performing 
in accordance with the applicable provisions of this DDA (or otherwise to the 
Aggrieved Party's reasonable satisfaction) within the cure period, the Aggrieved 
Party will acknowledge the cure within three business days after it. is complete. 

(iv) If the Breaching Party does not cure the Prospective Breach within 
the cure period, the Aggrieved Party in its sole discretion may: 

(1) agree to extend the cure period; 

(2) waive the Prospective Breach; or 

(3) take any other measure permitted under this DDA, 
including an action at law or in equity. · 

11.2. 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) Prohibited Transfer. Developer causes or allows a Transfer that violates 
any provision of Article 6 (Transfers) and does not reverse or rescind the Transfer within 
30 days after the Port delivers notice to Developer. 

(b) Outside Dates. Developer fails to meet any Outside Date and does not 
cure its failure within 90 days after the Port delivers notice to Developer. 

(c) Abandonment. Developer abandons its work on Phase Improvements for 
more than 60 consecutive days or a total of 120 days (which need not be consecutive) 
during the Current Phase, subject to Article 4 (Excusable Delay), and does not cure the 
Prospective Breach within 45 days after the Port delivers notice to Developer. 

(d) Maintain Adequate Security. Developer fails to maintain or replenish any 
form of Adequate Security required under Article 16 (Security for Project Activities) and 
does not cure the failure within 45 days after the Port delivers notice to Developer. 

(e) Replace Adequate Security. The Obligor of any Adequate 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 90 days after the Port delivers notice to Developer. 

(t) Significant Change to Obligor. Neither Developer nor the Obligor of any 
Adequate Security complies with Subsection 16.4(a) (Verification), or a Significant 
Adverse Change to Obligor occurs, and Developer fails to provide the Port with new 
Adequate Security when required under Section 16.4 (Obligor Net Worth). 

(g) Special Taxes. The CFD is unable to satisfy any obligation under an 
Indenture due to Developer's failure to pay any property taxes or Mello-Roos Taxes 
levied on any Taxable Parcel subject to the Master Lease by the delinquency date 
specified in its tax bill. 

(h) Development Agreement. The Planning Director finds Developer is not in 
compliance with the Development Agreement or the City initiates proceedings under 
Administrative Code section 56.l 7(c) or otherwise takes action to enforce its rights and 
remedies under the Development Agreement. 

(i) Final Judgment. Developer fails to satisfy a final judgment in the Port's 
favor in an action for payment or performance against Developer within 60 days after the 
judgment becomes final or any longer period specified in the judgment. 

(j) Parcel D2 Garage. After the Port exercises its Option under Section 7 .3 
(Parcel Put), Developer fails to exercise its Option and cause a Vertical Developer 
Affiliate to begin construction on the Parcel D2 Garage by the Closing Deadline for the 
Parcel Lease, except under circumstances described in clause (ii) of Subsection 2.S(a) 
(Garage Phase Requirements). 

11.3. Material Breaches by the Port. The occurrence of any of the following will be a 
Material Breach by the Port under this DDA. 

(a) Project Finance. A noticed Event of Default by the Port occurs under 
Section 10.3 (Events of Default by the Port) that also: 

(i) materially and adversely affects Developer's ability to meet the 
Schedule of Performance or to perform its Construction Obligations, all as 
reasonably determined by Developer; or 

(ii) prevents or substantially delays or impairs the availability of 
Project Payment Sources. 

(b) Failure to Enter into Vertical DDA or Close Escrow. After 30 days' 
notice, the Port fails to: 
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(i) enter into a Vertical DDA with a Vertical Developer Affiliate in 
accordance with Article 7 (Parcel Leases); or 

(ii) Close Escrow on the Parcel Lease for an Option Parcel after all of 
the Port's conditions and mutual conditions to Closing have been satisfied or 
waived . 

. (c) Port Title Defect. The Port defaults on the Port Title Covenant by creating 
or allowing a title exception other than the Permitted Exceptions, 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 against the Port within 60 days after the 
judgment becomes final or any longer period specified in the judgment. 

11.4. Termination as Remedy. Either Party may elect to terminate this DDA if the 
other Party is in Material Breach of this DDA. A Party's exercise of its termination rights will 
not affect its right to seek other remedies in lieu of or in addition to termination. Section 6.S(c) 
(Defaults and Breaches) applies to the Port's rights under this Section. 

11.5. Mutual Termination Right. If a Third-Party Challenge to the 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 XXXX 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. Termination under this Section will not relieve Developer of its obligation to pay all 
Port Costs and City Costs incurred before the Termination Date. 

11.6. Termination Procedures. The following procedures will apply to all 
terminations. 

(a) Termination Notice. 

(i) The Party electing to terminate will provide a Termination Notice 
to the other Party that prominently includes the phrase "Termination Notice." The 
notice will describe the Material Breach or other circumstance giving rise to the 
right to terminate, list portions of the DDA or the Project to be terminated, and 
specify a Termination Date at least 30 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 Termination Notice. 

(iii) The Port may deliver a Termination Notice before the date of the 
public meeting at which the Port Commission is expected to consider termination. 
None of the following will affect the validity of the Port's Termination Notice, 
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 11.5 (Mutual Termination Right), a Port Commission resolution is required for 
the Port to terminate any part of this DDA. 

(c) Recorded Notice. After termination, the Party electing termination may 
record a Notice of Termination specifying the Termination Date in the Official Records. 
The Party will deliver, or cause delivery of, conformed copies of any recorded Notice of 
Termination to the other Party and any Interested person. 
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(d) Preservation of Special Tax Lien. The Parties acknowledge that 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 confirm the lien even if any portion of Developer's rights under this DDA is 
terminated. 

11. 7. 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 future 
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. 

(b) Development Opportunities. 

(i) 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 the Port 
determines in its sole discretion are appropriate for the offered Development 
Opportunities. 

(ii) 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. · 

(iii) Developer acknowledges the Port's rights under this Subsection 
and expressly waives any right that Developer might have to: (1) challenge or 
limit the Port's right to publicly offer any Development Opportunity under this 
Subsection; or (2) bid in the proprietary public offering. 

11.8. Effects of Termination on Project Payment Sources. 

(a) Before Lead Parcel Conveyance. Port termination of the DDA following a 
Material Breach by Developer before the Lead Parcels are conveyed will terminate 
Developer's right to reimbursement of any outstanding portion of the Entitlement Sum 
under this DDA. Instead, Developer's rights will be as specified in the Master Lease. 

(b) Incomplete Phase 1. If the Port terminates the DDA as to Phase 1 
following a Material Breach by Developer while Phase 1 is incomplete, the following 
will apply. 

(i) Subject to Subsection 11.S(a) (Before Lead Parcel Conveyance), 
Developer will be entitled to reimbursement of Horizontal Development Costs 
that it incurred before the Termination Date, without Developer Return, to the 
extent of Project Payment Sources generated by Phase 1 Parcel Leases on which 
Vertical Developer Affiliates Closed Escrow before the Termination Date. 

(ii) Developer's Option for all other Option Parcels will terminate. 

(c) Other Phases Incomplete. If the Port terminates the DDA as to any 
incomplete Phase other than Phase 1 following a Material Breach by Developer, the 
following will apply. 

(i) Developer will be entitled to reimbursement of Horizontal 
Development Costs (without Developer Return) that it incurred in the incomplete 
Phase before the Termination Date to the extent of Project Payment Sources 
generated by: 
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(1) Parcel Leases in any Phase oh which Vertical Developers 
Closed Escrow before the Termination Date; and 

(2) Parcel Leases in any Phase on which Vertical Developers 
Close Escrow after the Termination Date iftbe related Vertical DDA was 
in effect on the Termination Date. 

(ii) Developer will be entitled to Reduced Return on Horizontal 
Development Costs that it incurred in the incomplete Phase for substantially 
complete Phase Improvements before the Termination Date to the extent of 
Project Payment Sources generated by: 

(1) Parcel Leases in any Phase on which Vertical Developer 
Affiliates Closed Escrow before the Termination Date; and 

(2) Parcel Leases in any Phase on which Vertical Developer 
Affiliates Close Escrow after the Termination Date ifthe related Vertical 
DDA was in effect on the Termination Date. 

(iii) Developer's Option for all other Option Parcels in the Phase will 
terminate. 

(d) After Phase Completion. If the Port terminates the DDA as to any Phase 
after the Phase Improvements are substantially completed, Developer will be entitled to 
receive the Developer Balance for its Horizontal Development Costs of the Phase to the 
extent of Parcel DRPs and Public Financing Sources generated by Parcel Leases in effect 
in the Terminated Phase or any Prior Phase or any Parcel Lease that Closes Escrow after 
the Termination Date ifthe related Vertical DDA was in effect on the Termination Date. 

11.9. 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 
assignment of Project Materials to the Port under this Section. 

(b) Required Assignment. If this DDA is terminated in whole or in part, upon 
notice from Port, Developer will: 

(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 Project, to the extent permitted under Developer's 
consulting contracts; 

(ii) satisfy all outstanding fees relating to the Project Materials for 
services rendered by any of the 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 Project Materials (other than 
Developer's payment of fees), and, at Developer's request, as a condition to the delivery 
of the Project Assignment and any Project Materials, the Port will provide Developer 
with a release from liability arising after any future use by the Port of the 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 by Developer of 
proprietary rights or interest in the Project Materials. 
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12. IMPROVEMENT PLANS 

12.1.. Improvement Plans for Phase Improvements. 

(a) Generally. This Section applies to Developer's submittal of Improvement 
Plans for Phase Improvements. Developer has consented to the procedures in and agreed 
to comply with !CA art 4 (Review Procedures for Improvement Plans, Inspections, and 
Acceptance). 

(b) Other Deferred Infrastructure. Whenever the Parties agree that a Vertical 
Developer will build Deferred Infrastructure, Developer will be required to: 

(i) seek and obtain the appropriate Other City Agency's consent to 
inspect Deferred Infrastructure Plan for compliance with Developer's approved 
Improvement Plans in accordance with the ICA; and 

(ii) coordinate the construction and permitting of the Backbone 
Infrastructure with the related Deferred Infrastructure. 

12.2. Review oflmprovement Plans. All applicable City Agencies have conditionally 
approved the Infrastructure Plan attached as DDA Exhibit B3. 

(a) Review by City Agencies. The Port and Other City Agencies have entered 
into the ICA, which establishes procedures for City Agency review and approval of 
Improvement Plans and applications for construction permits for Horizontal 
Improvements. In the ICA, the City Agencies agree to conduct their review consistently 
with this DDA and the Development Agreement. 

(b) 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. 

12.3. Conflicts with Other Governmental Requirements. 

(a) Other Regulatory Approvals. The Port will not withhold its approval, if 
required under this DDA, of elements of or changes to Improvement Plans required by 
any other Regulatory Agency if all of the following occur. 

(i) The Port receives notice of the required change. 

(ii) The Port has at least I 0 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 cooperates fully with the Port and the other Regulatory 
Agency within the I 0-day discussion period to reach a design solution satisfactory 
to the Port and the other Regulatory Agency. 

(iv) As modified, the Improvements will comply with all applicable 
laws. 

(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 Final Permit Sets have 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 9.4 (Binding Arbitration). 
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12.4. As-Built Drawings. As a condition to the Port's issuance of an SOP Compliance 
Determination for each Phase, Developer must deliver to the Port As-Built Drawings for the 
applicable Phase Improvement that meet the requirements of this Section. 

(a) 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. 

(b) 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 without 
searching or reassigning "X-REF" addresses will be returned for reformatting. A 
minimum of 10 complete drawing files, includi,ng all referenced files, must be transmitted 
to the Port as a test before execution of this requirement in ful~. 

(c) Production Costs. Developer's costs to produce required files will be 
reimbursable Soft Costs unless Developer fails to coniply timely with this Section. If 
Developer does not comply, the Port, after giving notice to Developer, will have the right, 
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. 

12.5. Schematic Design Review of Public Spaces. This Section specifies conditions 
precedent to the Port's issuance of construction permits for Park Parcels. [ 

(a) Approval of Parks Plan. The Port Commission will adopt a Parks Plan, 
which will include limits on restricted access events at Public Spaces consistent with 
DA § 5.9 (Public Spaces) and may be added to the Port Code, before or in conjunction 
with its approval of Developer's first Schematic Design Application for Public Space in 
Phase 1. Developer will have an opportunity to comment on proposed rules and 
regulations in the Parks Plan before it is submitted to the Port Commission for approval. 
After approval, the Parks Plan will apply to each Public Space when opened to the public 
under this DDA. 

(b) Applications. Developer will submit to the Port a Schematic Design 
Application for each Park Parcel sufficiently in advance of applicable Outside Date to 
permit an orderly review and approval process. Developer may elect to include more 
than one Park Parcel in each application. 

(c) Presubmittal Meetings. 

(i) At least 30 days before submitting a Schematic Design Application 
for Port Commission approval, Developer will provide the Port Director with 
draft documents. 

(ii) At least 20 days before submitting a Schematic Design 
Application, Developer and Port staff will schedule and hold at least one 
presubmittal meeting. Developer may submit information and materials 
iteratively, and Developer and the Port staff may agree to hold additional 
meetings. 
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(iii) If Developer fails to submit draft documents or to schedule a 
presubmittal meeting as specified in this Subsection, the Port's time for review of 
the Schematic Design Application will be extended by 30 days. 

(d) Public Review. Prior to submitting a Schematic Design Application, 
Developer will 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. 

(e) Initial Port Review. Port staff will review each Schematic Design 
Application for completeness. The Port will make its determination of completeness 
within 15 days after submittal and will advise Developer in writing of any deficiencies. 

(f) Design Advisory Committee Review. Port staff will transmit each 
complete Schematic Design Application to the Design Advisory Committee for 
consideration at its next noticed public meeting. The Design Advisory Committee will 
make design recommendations to ensure that the design of Public Spaces is consistent 
with the Design Controls and other Project 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 in accordance with 
Subsection 5.3(c) (Port Commission Meetings). 

(h) Approval of Public Space Improvement Plans. 

(i) After the Port Commission's approval of a Schematic Design 
Application, Public Space Improvement Plans will be reviewed in accordance 
with the ICA. 

(ii) The Port Director may approve Public Space Improvement Plans 
that amend or modify the approved Schematic Design Application if she finds that 
the amendment or modification: 

(1) would not be a Material Modification; 

(2) would not be detrimental to the public welfare or injurious 
to property or improvements in the vicinity of the Project; and 

(3) would be consistent with the Design Controls and other 
Project Requirements. 

13. CONSTRUCTION GENERALLY 

13.1. Substantial Compliance with Plans. Developer agrees to construct Horizontal 
Improvements in substantial compliance with approved Improvement Plans and in compliance 
with applicable Project Requirements. Each Vertical Developer's construction obligations will 
be subject to similar standards and be specified in its Vertical DDA. 

13.2. Standards of Construction. 

(a) Generally. Developer will be responsible for constructing all 
Improvements in compliance with good construction practices, engineering standards 
under the Professional Engineers Act (Cal. Bus. & Prof. Code §§ 6700-6799), and other 
applicable laws. 

(b) Required Measures. Developer will undertake commercially reasonable 
measures to: 

(i) minimize damage, disruption, or inconvenience caused by its 
work, including an obligation not to impede tenant access to adjacent premises; 
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(ii) make adequate provision for the safety and convenience of all 
persons affected by the work; 

(iii) minimize the risk of damage to adjoining portions of the Project 
Site, Horizontal Improvements and Vertical Improvements under way or 
completed, and the surrounding property; and 

(iv) minimize the risk of injury to its workforce and members of the 
public. 

13.3. Security. During all construction activities, Developer will be responsible 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 are fencing, security patrols, and general liability insurance. 

13.4. Contracting Procedures. Developer agrees to follow the contracting procedures 
described in this Section to negotiate all construction contracts for Phase Improvements 
consistent with each Phase Approval. 

(a) General Contractor Selection. This Subsection applies to all construction 
contracts. 

(i) Developer will select one or more general contractors for each 
Phase through a competitive "best value" selection process that requires the 
general contractor and all subcontractors to be licensed by the Contractors State 
License Board and in good standing with the City. "Competitive" for purposes of 
this Section means that Developer receives at least three bids from qualified 
bidders. Other relevant factors include the contractor team's experience with 
similar projects, contract price, and financial capacity, including ability to meet 
bonding requirements and comply with all City contracting requirements. 

(ii) Developer will submit a description of and rationale for its 
proposed selection process, including examples of similar and different processes 
that Developer considered to the Port Director for her approval. The proposed 
selection process may provide for an expedited selection process for smaller 
scopes of work, in accordance with specified standards. The Port Director will 
not unreasonably withhold approval of a process that she finds is commercially 
reasonable and designed to be fair and equitable. 

(iii) Before initiating its general contractor selection process for 
Phase 1, Developer will provide the Port with a list of the general contraetors 
from which Developer intends to solicit bids for construction of Horizontal 
Improvements before issuing bid packages. The Port must deliver its objection to 
any of the proposed general contractors to Developer within five business days 
after receiving Developer's list. The Port's reasons for objection will be.limited 
to the general contractor's: 

(1) relevant experience and financial capacity, including its 
ability to meet bonding requirements; 

(2) ability to comply with the Workforce Development Plan 
and the Other City Requirements to the extent applicable; and 

(3) legal grounds for disqualification, such as disbarment or 
failure to be licensed by the Contractors State License Board. 

(iv) If the Port objects to a general contractor, then Developer may 
either: 
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(1) provide the Port with notice of a replacement general 
contractor, subject to the five-day objection period; or 

(2) submit the matter to the dispute resolution procedures of 
Section 9.4 (Binding Arbitration). 

(v) Before entering into a construction contract, Developer will 
provide a report to the Port with supporting documents to demonstrate compliance 
with the approved selection process and support the proposed selection as the 
"best value" among all bidders. The Port Director will have five days to object to 
Developer's proposed selection, but only on the grounds that Developer did not 
comply with the approved selection process or that the general contractor does not 
reasonably represent the "best value" among all bidders. 

(b) Bid Package Requirements and Security. The bid package for general 
contractors must include relevant Improvement Plans, which may be preliminary, 
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. 

(c) Guaranteed Maximum Price Contract. If Developer wishes to use a 
guaranteed maximum price form of contract, it will select a contractor/CM-Ge in 
accordance with this Section, subject to the following additional requirements. 

(i) In its bid, the CM-GC must include the following: 

(1) estimated preconstruction ·costs; 

(2) an estimate of General Conditions costs to complete the 
Horizontal Improvements and the method used for estimation, such as a 
fixed monthly cost for the staff and support; 

(3) a construction management fee as a fixed percentage to be 
applied to the cost of Horizontal Improvements; 

(4) a preliminary estimate for the cost of the Horizontal 
Improvements; and 

(5) any Horizontal Improvements the CM-GC intends to self-
perform. 

(ii) 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 appropriate sub-trades at various design milestones during 
preconstruction, subject to the following. 

(1) Developer may elect to proceed under the negotiated GMP 
contract terms or terminate the contract and issue a new solicitation in 
accordance with this Section. In either case, the CM-GC will be required 
to solicit competitive bids in accordance with this Section for each sub
trade package, including work it wishes to self-perform. 

(2) The CM-GC's decision to self-perform any of the sub-trade 
work must be based on evidence of potential time savings, cost savings, 
quality control, and enhanced worksite safety. 
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(3) GMP contract terms will limit contingency to 15% or less 
unless the competitive process demonstrates that the market terms for 
contingency are higher. If the proposed contingency is greater than 15%, 
Developer must obtain the Port's consent before negotiating the contract. 

(4) Developer must obtain the Port's approval of contractual 
incentives to ensure the contractor's performance. 

(iii) Before entering into any Gl\.1P contract, Developer agrees to 
provide the Port with the opportunity to review the proposed contract and its 
scope of work. The Port's review will be limited to determining the contract's 
consistency with the Phase Approval, selection process, approved Improvement 
Plans, and Project Requirements. The Port will give notice of its determination 
regarding consistency (including the reasons for any determination of 
inconsistency) of the proposed Gl\.1P contract within 15 days after its delivery to 

. the Port. 

( d) Subcontractor Selection. 

(i) Developer's general contractor will select subcontractors through a 
competitive selection process. All subcontractors must provide evidence of 
relevant experience and financial capacity and agree to comply with all applicable 
City contracting requirements. Bidders that are not in good standing with the City 
or are not licensed by the Contractors State License Board will not be eligible for 
selection. Other relevant factors include the subcontractor's experience with 
similar projects, contract price, and financial capacity, including ability to meet 
bonding requirements and comply with all City contracting requirements 

(ii) Developer will submit a description of and rationale for the 
proposed subcontractor selection process to the Port Director for her approval. 
The Port Director will not unreasonably withhold approval if she finds the process 
is commercially reasonable and designed to be fair and equitable. 

(iii) The general contractor will select subcontractors using the 
approved selection process. The Port will be permitted to review, but not copy, 
all bid documents, correspondence, and quotations from bidders promptly after 
contractor selection. 

(iv) Developer may propose authorizing the general contractor to 
perform trade work as appropriate for the project or to negotiate subcontracts 
without competitive bidding in accordance with Section 13.5 (Sole Source 
Contracts). 

13.5. Sole Source Contracts. 

(a) Developer Validation. If Developer selects a contractor to perform a 
particular scope without competitive selection, Developer must validate the costs as 
qualified for reimbursement by either: 

(i) providing the Port with an engineer's cost estimate of Hard Costs 
demonstrating that the cost will not have a negative impact on the expected Phase 
Budget; or 

(ii) demonstrating that the product or service is available from only 
one supplier in the Bay Area region. 
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(b) Port Decision. 

(i) The Port may hire a third-party consultant, with costs reimbursable 
as Port Costs, to validate the Hard Costs and Soft Costs when evaluating the 
commercial reasonableness of the sole source bid. 

(ii) The Port Director will approve a proposal under this Section if 
Developer is able to demonstrate to the Port Director's reasonable satisfaction that 
the cost is commercially reasonable. 

13.6. Documentation of Costs. 

(a) Reporting. Whenever Developer anticipates incurring any Horizontal 
Development Costs that do not satisfy Section 13.4 (Contracting Procedures), it will 
include an estimate of the costs in its next Phase Quarterly Report submitted under 
FP § 9.J(b) (Phase Quarterly Reports). 

(b) Estimated Costs. Each Phase Quarterly Report that Developer submits 
under FP § 9.1 (b) (Phase Quarterly Reports) will update estimates of Horizontal 
Development Costs for the Phase in as much reasonable detail as then practicable, based 
on executed contracts and approved change orders to the extent available. The standards 
for estimated costs include: 

(i) substantial consistency with applicable Improvement Plans, subject 
to approved changes; 

(ii) line item details for all Hard Costs and Soft Costs; 

(iii) detail for cost changes due to approved and expected change 
orders; and 

(iv) a comparison of updated costs with the applicable Phase Budget, 
including costs incurred to date, percentage of work completed, and current cost 
variances by line item. 

(c) Disputes. The Port will notify Developer within five days after 
Developer's submission of documents described in Subsection 13.6(b) (Estimated Costs) 
ifthe Port considers any of the estimated costs to be commercially unreasonable. If not 
resolved by consultation under Subsection 13.7(a) (Purpose), the Parties may agree to 
submit the following disputes for resolution under Section 9.5 (Nonbinding Arbitration): 

(i) whether the challenged costs are commercially unreasonable; 

(ii) whether the challenged costs are outside the scope of approved 
Improvement Plans; 

(iii) proposed changes to address regulatory conflicts under this 
Subsection; and 

(iv) whether the review process meets the applicable standard of 
conduct. 

(d) Change Orders Generally. Developer and its general contractor may agree 
on change orders to the underlying contract over the course of construction of the 
applicable Phase Improvements, subject to Subsection 13.6(e) (Change Order 
Threshold). 

(e) Change Order Threshold. Developer must provide the Port with 
information on any change order that would exceed $250,000 per occurrence at the 
earliest feasible opportunity, but in any event no later than the next regular progress 
meeting under Section 13.7 (Progress Meetings). If multiple occurrences are packaged in 
a single change order, this threshold applies only to individual occurrences. 
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(t) Reporting. All change orders will also be reflected in Developer's 
reporting of estimated or actual Horizontal Development Costs required under . 
FP § 9.1 (b) (Phase Quarterly Reports). Each Payment Request submitted under the 
Acquisition Agreement, must include documentation supporting each change order, 
including any amendment to a GMP or other construction contract reflecting change 
orders at or above the threshold. 

(g) Consultation. Developer agrees to consult with the Port to discuss 
whether reasonable cost-containment and value engineering measures can be applied to 
reduce expected cost increases above the threshold. At the Port's request, the 
consultation will take place outside of scheduled progress meetings. 

(h) Exigent Circumstances. When exigent circumstances make it infeasible 
for Developer to wait until a progress meeting to share a contractor request for a 
proposed change order above the threshold, Developer agrees to contact the Port's 
assigned engineer. orally and by email immediately after receipt of the change order 
request. The Parties will meet within one business day to confer on whether reasonable 
cost-containment and value engineering measures can be applied to reduce an expected 
cost increase. 

13. 7. Progress Meetings. 

(a) Puroose. During construction of all Improvements, Developer will notify 
Port staff about the place, date, and time of on-site construction progress meetings and 
the expected discussion topics. The Port and the other Acquiring Parties will be entitled 
·to participate in all pertinent meetings. The purpose of the Acquiring Parties' 
participation in these meetings will be to: 

(i) review the status of design work and design decisions with 
significant cost implications; 

(ii) review progress in the preparation and submission oflmprovement 
Plans to the Port for City Agency review; 

(iii) review progress in constructing the Improvements; 

(iv) coordinate the Acquiring Parties' inspections; 

(v) review any expected change orders and cost increases; 

(vi) review any expected changes in the scope of work; and 

(vii) review cost estimates and identify any expected cost increases and 
means of achieving cost efficiencies or savings. 

(b) Disputes. Should Developer approve a change order that would result in 
an increase above the change order threshold despite the Port's objection as to the 
eligibility of any additional cost for reimbursement, the Parties may agree to submit the 
dispute for resolution under Section 9.5 (Nonbinding Arbitration). 

(c) Emergency. In case of an emergency or other exigent circumstance (other 
than a change order addressed in Subsection 13.6(h) (Exigent Circumstances)) making it 
unreasonable to defer action until the next progress meeting, Developer will: 

(i) provide oral notice to the Port of the circumstance; 

(ii) specify in the oral notice the action that Developer proposes to take 
in response to the situation; and 

(iii) include the circumstance in the agenda of items to be discussed at 
the next regular progress meeting. 
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( d) Minutes. Developer agrees to prepare and distribute meeting minutes 
promptly after each progress meeting. Port staff and Developer (and their respective 
consultants) 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. 

(e) Representatives. For the purposes of this Section, until otherwise directed, 
the Port's representative is the Chief Harbor Engineer, and Developer's representative is_ 

(f) 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 required by the Port. 

13.8. Other Construction Matters. 

(a) Port and Other Governmental Permits. Developer has the sole 
responsibility for obtaining all necessary permits for the Horizontal Improvements and 
will submit applications for the permits directly to the applicable Regulatory Agency. 
Whenever a Port building permit is required for Horizontal Improvements in a Phase, 
Developer will submit to the Port a complete Permit Set of Improvement Plans 
sufficiently in advance of Developer's desired construction start date to permit review in 
accordance with the ICA. Developer will bear all risk of delay due to its submission of 
an incomplete or insufficient permit application. 

(b) Port Right of Entrv. Developer acknowledges that under the Master 
Lease, the Port and its Agents have the right of entry onto the Project Site to the extent 
reasonably necessary to carry out the purposes of this DDA as follows. 

(i) The Port may inspect work on Horizontal Improvements on 
reasonable prior notice to Developer during regular business hours. During an 
inspection, the Port will comply with Developer's onsite safety measures and act 
reasonably to minimize any interference with Developer's construction activities. 
The Port will provide a copy of any inspection reports prepared by the Port or its 
Agents promptly following Developer's request, subject to the Port's right to 
withhold documents otherwise privileged or confidential. The Port disclaims any 
warranties, 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. 

(ii) The Port will have access required to install, repair, replace, 
monitor, and service any security installations. 

(iii) 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 9.5 (Nonbinding Arbitration). 

(c) Construction Signs and Barriers. Developer will provide appropriate 
construction barriers, construction signs, and a project sign or banner describing the 
Project and will post the signs at the Project Site during construction. Except to the 
extent governed by Design Controls§ 2.10 (Wayfinding and Signage), the Port's 
Guidelines for Review and Approval of Signs and Murals on Port Property, adopted by 
Resolution No. 97-12, will apply. Developer will submit the proposed size, design, text, 
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and location of any construction signs and the composition and appearance of any 
construction barriers to the Port for approval before installation. 

( d) Coordination. The Parties acknowledge that a number of construction 
projects on public land near the Project 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 Lefty O'Doul Bridge, new residential development across from the 
Project Site at Mission Bay Parcel 1 on Third Street on Channel Street and Mission Bay 
Parcel 8 and Parcel 9A on Mission Rock Street at Terry A. Francois Boulevard, lease 
build-'outs at Pier 48.5, Pier 50, and 401 Terry A. Francois Boulevard. 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. 

(e) Construction Staging. During the DDA Term, Developer may use 
portions of the Project Site as staging areas for construction lay down and parking, 
construction equipment, and related materials in accordance with the Master Lease. The 
Port will have no responsibility for providing additional areas for construction staging. 

(t) Mechanics' Liens. Developer will keep the Project Site 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 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, will reimburse the Port for all costs the Port incurs to do so 
within 30 days after the Port's demand. Developer will be permitted 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 applicable 
conditions in the Master Lease. 

13.9. Mitigation Measures. Developer and the Port agree that construction and 
operation of all Improvements will comply with applicable Mitigation Measures in the MMRP. 

(a) Horizontal Improvements. Developer agrees to implement Developer 
Mitigation Measures related to the Horizontal Improvements as required by the MMRP 
and Project Requirements. Developer also agrees to cause its contractor, subcontractors, 
and Transferees to comply with this obligation through its construction contracts and 
Assignment and Assumption Agreements, as applicable. 

(b) Vertical Improvements. Developer and the Port agree that Vertical DD As 
and Parcel Leases will incorporate each Vertical Developer's responsibility to implement 
Developer Mitigation Measures related to Vertical Improvements. 

(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 theICA to cause the necessary Other City Agencies to 
implement any Mitigation Measures assigned to them. 

14. HORIZONTAL DEVELOPMENT 

14.1. Outside Dates. Developer must begin construction of Phase Improvements by 
the Outside Dates in the Schedule of Performance. Outside Dates for Developer to finally 
complete Phase Improvements will be established through the Phase Approval process. 
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14.2. Site Preparation. The Port will issue construction permits for Site Preparation 
on the conditions in this Section. Conditions to construction of other Horizontal Improvements 
are not prerequisites to the Port's issuance of Site Preparation permits. 

(a) Improvement Plans. Developer will submit for the Chief Harbor 
Engineer's approval a Permit Set of Improvement Plans for the proposed Site Preparation 
work and pay the permit fee. Demolition and Utility Relocation Plans, Mass Grading 
Plans, and Ground Improvement Plans may be submitted separately or together in a 
Permit Set. 

(b) Cost Estimates. Developer will submit current construction cost estimates 
for the work, to the extent not included in a previously submitted Phase Quarterly Report 
updating the Phase Budget or an Acquisition Price Update, supported by contract bids or 
executed contracts procured in compliance with Article 13 (Construction Generally). 

(c) Adequate Security. Developer will provide evidence of Adequate Security 
meeting the requirements of Article 16 (Adequate Security for Project Activities). Until 
the Port issues a Notice to Proceed for Phase Improvements, Phase Security will be 
limited to the estimated cost of authorized Site Preparation. 

( d) Regulatory Approvals. Developer will provide evidence to the Port that 
Developer has obtained all other required Regulatory Approvals for the work. 

(e) Insurance. Developer will provide evidence that it has satisfied applicable 
Insurance Requirements. 

14.3. Other Horizontal Improvements. The Port and Developer will execute a Notice 
to Proceed confirming that all conditions described in this Section have been satisfied or waived 
before Developer begins any other Phase Improvements. 

(a) Conditions for Developer's Benefit. The following are conditions to 
Developer's obligation to begin construction of any Phase Improvements unless waived 
by Developer in its sole discretion. 

(i) The Port has performed all obligations under this DDA that the 
Port is then required to have performed. 

(ii) The Port is not in Material Breach of this DDA, and no Prospective 
Breach remains uncured. · 

(b) Conditions for Port's Benefit. The conditions in this Section are solely for 
the benefit of the Port. Only the Chief Harbor Engineer, in his sole discretion, may waive 
any of those conditions. 

(i) Developer is not in Material Breach of this DDA, and no 
Prospective Breach by Developer remains uncured. 

(ii) Developer has met all Adequate Security requirements under 
Article 16 (Security for Project Activities). 

(c) Mutual Conditions. The following may be waived only if both Parties 
agree, and are waivable only to the extent permitted by law. 

(i) The Port has issued the applicable Phase Approval, approved the 
Phase Budget, and approved Developer's Schematic Design Application for any 
Park Parcels in the Phase. 

(ii) Developer has obtained Public Works' conditional approval of the 
Tentative Map for the Phase Area, entered into a PIA with the City, provided all 
bonds required under the Subdivision Code, and Public Works' authorization to 
begin construction. 
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(iii) Each applicable Acquiring Agency has reviewed and approved 
Improvement Plans for the Phase Improvements under the ICA. 

(iv) All other Regulatory Approvals required to begin construction of 
the Phase Improvements have been issued and are final. 

(v) Developer has entered into one or more contracts for the 
construction of the Phase Improvements consistent with the Phase Budget and 
Article 13 (Construction Generally). 

(d) Effect of Failure of Condition. Developer's failure to satisfy any 
condition described in Subsection 14.3(b) (Conditions for Port's Benefit) for one Phase 
will not alone: 

(i) be a failure of Port conditions for any other Phase unless the failure 
directly impedes the other Phase; 

(ii) relieve either Party of any obligations that previously arose under 
this DDA; or 

(iii) be a Material Breach except in conjunction with Developer's 
failure to meet an Outside Date for the Phase or Developer's abandonment of 
construction after notice and the opportunity to cure. 

14.4. Regulatory Approvals. 

(a) Requirement to Obtain. Developer understands that: 

(i) its construction of Horizontal Improvements will require 
Regulatory Approvals from other Regulatory Agencies to begin construction 
under this DDA; and 

(ii) no Port action with respect to the 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's obligation under this Subsection does not apply to any application for a 
Regulatory Approval that would require the Port to incur any material costs unless 
Developer agrees to reimburse the Port. 

(c) City Regulatory Approvals. 

(i) Developer and the Planning Department, with the Port's consent, 
have entered into the Development Agreement, which will govern certain land use 
matters under the Planning Code, including Impact Fees and Exactions. 

(ii) The Port and Other City Agencies, with Devefoper's consent, have 
entered into the ICA specifying certain procedures and standards that will apply 
when Developer seeks Regulatory Approvals from Other City Agencies. 

(iii) Under this DDA, the Development Agreement, and the ICA, City 
Agencies, including the Port and the Planning Department, have agreed that their 
Regulatory Approvals will be consistent with Existing City Laws, their prior 
Regulatory Approvals, and, as applicable, this DDA (for the Port), the 
Development Agreement (for the Planning Department), and the ICA (for Other 
City Agencies). 
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( d) Compliance. Developer is solely responsible for ensuring that the design 
and construction of the Horizontal Improvements comply with all Project Requirements 
at no cost to the Port. 

(e) Noncompliance. Developer will pay any fines and penalties and perform 
any corrective actions imposed for noncompliance with any applicable Regulatory 
Requirement and indemnify the Port against any liability arising from noncompliance, 
even if the Port is a co-permittee. Fines, penalties, and costs of corrective actions will not 
be reimbursable Horizontal Development Costs. 

14.5. Deferred Infrastructure. 

(a) Identification of Deferred Infrastructure. The timely and efficient 
construction of Phase Improvements may require the construction of certain Deferred 
Infrastructure to be delayed until the adjacent Vertical Improvements are built. When 
Developer submits its Basis of Design Report under the ICA, it will identify Deferred 
Infrastructure as "not-in-permit." 

(b) Deferred Infrastructure Zones. To the extent known, Developer will 
identify Deferred Infrastructure Zones associated with the applicable Phase 
Improvements in each Phase Submittal and with each Basis of Design Report. 

(c) Construction of Deferred Infrastructure. Developer (or a Vertical 
Developer under a Vertical DDA) will be obligated to construct the Deferred 
Infrastructure in accordance with the Project Requirements and the applicable Schedule 
of Performance. 

14.6. SOP Compliance. This Section sets forth the procedures for determining 
whether Developer has finally completed Phase Improvements by the Outside Date under the 
Schedule of Performance. The ICA addresses procedures and standards that will apply when 
Developer seeks certain Regulatory Approvals from the Port and Other City Agencies, including 
future acceptance of Phase Improvements. 

(a) Request to Port. 

(i) Developer will submit its SOP Compliance Request to the Chief 
Harbor Engineer a request for a Determination of SOP Compliance. Developer's 
request must include all of the documents listed in DDA Exhibit B9. 

(ii) Unless the SOP Compliance Request specifically requests a 
determination as to Deferred Infrastructure, the Chief Harbor Engineer will make 
an SOP Compliance Determination without regard to Deferred Infrastructure. 

(b) SOP Compliance Determination. 

(i) The Chief Harbor Engineer will review the SOP Compliance 
Request and will consult with Other City Agencies as provided under the ICA to 
determine whether Developer has finally completed Phase Improvements in 
compliance with the Schedule of Performance. A Determination of Completion 
issued by Public Works will be sufficient to find it complete in an SOP 
Compliance Determination. 

(ii) Under the ICA, each Other City Agency must respond within 
30 days to the Chief Harbor Engineer with any comments, subject to a 14-day 

. cure period for failure to respond within the 30-day period. In any event, the 
Chief Harbor Engineer will grant or withhold each SOP Compliance Request 
within 45 days after receiving Developer's complete SOP Compliance Request. 

(iii) The Chief Harbor Engineer will grant an SOP Compliance Request 
by issuing an SOP Compliance Determination identifying each finally complete 
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Phase Improvement. The Parties will negotiate on the form of the SOP 
Compliance Determination before Developer submits its Phase Submittal for 
Phase 1. 

(iv) If the Chief Harbor Engineer disapproves the SOP Compliance 
Request, he will deliver instead a reasonably detailed description of the reasons 
for disapproval and measures necessary to address the deficiencies. Developer's 
resubmittal of an SOP Compliance Request will be subject to the same review and 
response periods. 

(v) If the Chief Harbor Engineer fails to respond to the SOP 
Compliance Request within 45 days after receiving Developer's complete packet, 
Developer may submit a request to the Chief Harbor Engineer, clearly labelled, 
"Action Required/or Determination of SOP Compliance or Deemed Approval," 
in accordance with App~ A.5 (Notices) and Section 18.1 (Notices) requesting 
issuance of the SOP Compliance Determination. If the Chief Harbor Engineer 
fails to respond within 15 days after the date the notice is delivered, the SOP 
Compliance Request will be deemed approved solely for the purpose of 
establishing Developer's compliance with the Schedule of Performance. 

(c) Effect of SOP Compliance Determination. Ari SOP Compliance 
Determination or deemed approval under clause (iv) of Subsection 14.6(b) (SOP 
Compliance Determination): 

(i) will conclusively establish Developer's compliance with the 
Outside Date under the Schedule of Performance for final completion of each 
Phase Improvement listed in the SOP Compliance Request; but 

(ii) will not have any precedential effect for the purpose of the City's 
acceptance of Horizontal Improvements. 

(d) Effect ofRecordation. Developer may record in the Official Records each 
SOP Compliance Determination or, if applicable, a Memorandum of Deemed Approval. 
After a recordation, any person then o'1vning or later purchasing, leasing, or otherwise 
acquiring any interest in the applicable Phase Area will not, solely by virtue of its interest 
or actual or constructive knowledge of the contents of this DDA, incur any obligation or 
liability under this DDA for the construction, operation, restoration, or rehabilitation of 
the Phase Improvements to which the recorded document applies. 

( e) Timing. The Schedule of Performance includes Outside Dates by which 
Developer must obtain an SOP Compliance Determination for all Phase Improvements, 
including Public Spaces within Park Parcels and Deferred Infrastructure. Developer will 
not be in Material Breach for failure to meet the Outside Date for an SOP Compliance 
Determination if it has submitted a complete SOP Compliance Request for the applicable 
Improvements at least 45 days before the applicable Outside Date, and, if SOP 
Compliance Request, Developer is diligently curing any deficiencies identified by the 
Chief Harbor Engineer. 

14.7. Acceptance of Port Facilities. After the Chief Harbor Engineer issues an SOP 
Compliance Determination for any Park Parcel or other Phase Improvement that the Port will 
accept, subject to final completion of Deferred lnfrastri.icture, Port staff will place an item on the 
Port Commission's calendar in accordance with Subsection 5.3(c) (Port Commission Meetings). 
Port staffs memorandum to the Port Commission will report on the findings made by the Chief 
Harbor Engineer in issuing the SOP Compliance Determination and recommend that the Port 
Commission accept the applicable Park Parcel or Phase Improvement on the following terms. 
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(a) Conformity Findings. The Port Commission finds that the Improvement is 
a functional Public Space or Phase Improvement and is constructed in conformity with 
the Project Requirements. 

(b) Delegation for Deferred Infrastructure. The Port Commission delegates to 
the Port Director the authority to accept Deferred Infrastructure associated with the 
applicable Improvement. The Port Commission resolution will specify any conditions to 
the actions delegated to the Port Director. 

(c) Release and Acceptance. Upon satisfaction of all conditions required by 
the Port Commission for acceptance, the Port Commission will authorize and direct the 
Port Director, or her designee, to record a partial release in accordance with ML § .XXXX 
(Atfjustment of Premises for Development) releasing the area containing the finally 
complete Improvement from the Master Lease promptly after the Chief Harbor Engineer 
issues an SOP Compliance Determination for the Deferred Infrastructure. The Port 
Director will deliver a conformed copy of the recorded document to Developer promptly 
after recordation. If the Deferred Infrastructure is the last of the required Phase 
Improvements to be finally completed, the Port Director also will deliver a signed Phase 
Completion Certificate to Developer. 

(d) Effect ofRecordation. Recordation of the partial release under 
Subsection 14.7(c) (Release and Acceptance) will: 

(i) transfer ownership of the applicable Improvement to the Port; and 

(ii) release Developer from future obligations for liability or repair of 
the Improvement except to the extent provided under Section 8.3 (General 
Indemnity), Section 8.4 (Hazardous Materials Indemnity), and applicable 
warranties. 

14.8. Acceptance of Other Horizontal Improvements. 

(a) City Acceptance. The ICA provides for the City Agencies to meet and 
confer to consider other standards and procedures for acceptance of Horizontal 
Improvements, including Utility Infrastructure and, if desired, adopt procedures for 
obtaining the acceptance of Horizontal Improvements by the Board of Supervisors. 

(b) Release from Master Lease. For any Horizontal Improvement that any 
Other City Agency accepts in accordance with applicable Regulatory Requirements, upon 
a City Agency's acceptance of a Horizontal Improvement, the Parties will record a Partial 
Release under ML § .XXXX (Atfjustment of Premises for Development), which will release 
Developer from future obligations for liability or repair except to the extent provided 
under Section 8.3 (General Indemnity), Section 8.4 (Hazardous Materials Indemnity), 
and applicable warranties. 

14.9. Maintenance of Horizontal Improvements. 

(a) New Port Facilities. Developer will be required to maintain Phase 
Improvements that will be under Port jurisdiction until the Port issues the applicable 
Phase Completion Certificate. 

(b) Existing Outfall Infrastructure. From the date that Developer begins work 
on a portion of the Outfall Infrastructure until the Acquiring Agency accepts the 
Relocated Outfall Infrastructure, Developer be responsible for all associated maintenance 
and repair. This obligation does not include responsibility to maintain Other Regulatory 
Approvals to operate the Outfall Infrastructure. 

(c) Non-Port Facilities. Developer will be required to maintain all other 
Phase Improvements until the effective date of the Board of Supervisors' acceptance 
action. 
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( d) Services Special Taxes. The Parties expect to fund Ongoing Maintenance 
Costs of completed Phase Improvements by Services Special Taxes from the Mission 
Rock CFD in accordance with FP § 4.6 (Services Special Taxes). 

(e) Maintenance as Soft Costs. All Ongoing Maintenance Costs will be Soft 
Costs to the extent Services Special Taxes are not available to pay for the costs. Upon 
30 days' prior notice, the Port inay require Developer to provide Maintenance and Repair 
Security in an amount up to 5% of the Hard Costs of the covered Phase Improvements as 
additional security for its obligations under this Section. 

14.10. Completion of Development Parcels. Developer Construction Obligations 
include completing all work necessary to prepare Development Parcels for conveyance to 
Vertical Developers, including the following. 

(a) Final Map. Developer must obtain approval of the Final Maps creating 
separate legal parcels for each Development Parcel and have them recorded in the 
Official Records. 

(b) Site Conditions. Each Development Parcel will be graded and soil 
compacted under the applicable grading permit and the geotechnical recommendations 
for the site as certified by Developer's geotechnical engineer in a form acceptable to the 
Port. 

(c) Phase Improvements. Developer will complete construction of the Phase 
Improvements serving each Development Parcel, except to the extent that the Port in 
consultation with Other City Agencies has agreed to make Vertical Developers assume 
responsibility for applicable Deferred Infrastructure, and otherwise be in compliance with 
the Phase Schedule for other Phase Improvements. 

( d) Regulatory Approvals. Developer will satisfy all other obligations under 
applicable Regulatory Approvals. 

15. INSURANCE 

Developer will be required to meet the Insurance Requirements under the Master Lease. 
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, which the Port Director will consider 
for approval in consultation with the City's Risk Manager. 

16. SECURITY FOR PROJECT ACTIVITIES 

i6.1. Adequate Security. Developer must provide to the Port Adequate Security from 
one or more Obligors meeting the Obligor Net Worth Requirements to secure obligations under 
this DDA as provided in this Article. 

(a) Multiple Adequate Security Instruments. If Developer provides more than 
one instrument of Adequate Security, the instruments must 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 the requirements under this Article. 

(c) Material Breach. Except as specified in Subsection 16.3(a) (Delivery), 
Developer's failure to provide timely, or to cure its faillire to provide and maintain or 
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replenish, Adequate Security as required under this Article will be a Material Breach of 
this DDA under Section 11.2 (Material Breaches by Developer). Immediately after this 
Material Default, 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. 

16.2. Loss Security. 

(a) Delivery. As a condition to the Port's issuance of the first construction 
permit for each Phase, Developer will provide to the Port Loss Security in the aggregate 
amount of $5.5 million to secure Developer Reimbursement Obligations for the Phase. 
Each Loss Security instrument must be issued by an Obligor that meets the Obligor Net 
Worth Requirement and be in a form approved by the Port Director. Developer will 
maintain and replace or replenish the Loss Security until the applicable Loss Security 
End Date. 

(b) Delivery by Transferees. As specified in Article 6 (Transfers), the Port 
Commission's approval of any Transfer will be conditioned on the continued availability 
of Loss Security meeting the requirements of this Section. 

(c) Replenishment. No payment or performance by the Obligor under any 
Loss Security will 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 an Obligor under its Loss Security, 
Developer or its Transferee, as applicable, will 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. 

(d) 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 after 
the Loss Security End Date. 

(e) Relationship to Phase Security. Developer Reimbursement Obligations 
are secured by Loss Security and not by Phase Security. The Port may demand payment 
and performance of Developer Reimbursement Obligations only under the Loss Security. 

16.3. Phase Security. 

(a) Delivery. 

(i) As a condition to the Port's issuance of the first construction 
permit for each Phase, Developer must provide to the Port Phase Security in form 
acceptable to the Port and in the Secured Amount required under this Section. 
Phase Security will secure completion of Developer Construction Obligations for 
the Phase, including payment of the related costs oflabor, materials, equipment, 
and services. 

(ii) Developer must deliver the Phase Security to the Port at least five 
business days before commencing construction with respect to the particular 
Phase for which Phase Approval has been received without any requirement that 
the Port provide notice or an opportunity to cure. The Port will not be required to 
issue a construction permit until five business days after its receipt of Phase 
Security, and the five-day delay will not be an Excusable Delay if it causes 
Developer to miss the Outside Date to begin construction of Phase Improvements. 
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(b) Secured Amount. 

(i) Subject to clause (ii) of this Subsection, Phase Security will have 
aggregate liability no less than 100% of estimated cost of Developer Construction 
Obligations for the Phase. More specifically, Developer will provide security 
sufficientto pay for 100% of the costs to complete the Phase Improvements, plus 
(without duplication) 100% of the costs of labor, materials, and goods needed to 
complete the Phase. In each case, the Port Director will approve the proposed 
Phase Security. 

(ii) To the extent that the Phase Security secures the same obligations 
for which Developer has provided Improvement Bonds to Public Works, 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 will be 100% of the estimated cost of payment and performance of 
Developer Construction Obligations for Phase Improvements. 

(c) Reduction, Return, and Release. 

(i) Phase Security will be proportionately reduced when Developer 
has satisfied portions of Developer Construction Obligations for the Phase to the 
extent approved by the Port or by the express terms of the Phase Security. 

(ii) Phase Security will be released when Developer has satisfied all 
Developer Construction Obligations for the Phase. After the Port has issued the 
last Final Phase Completion Certificate for the Phase, Developer may ask the Port 
to destroy or return to Developer the original Phase Security documents. 

(iii) If the Port terminates this DDA as to a Phase before issuing the last 
Final Phase Completion Certificate for that Phase, the Port will release the Phase 
Security when Developer Construction Obligations for the period ending on the 
Termination Date are complete or, if applicable, as ordered by a final judgment. 

( d) Port Facilities. When implementing this Section, the Parties expressly 
agree to take into account their agreement that Developer may provide Adequate Security 
for Developer Constructions relating to Improvements that will be Port facilities 
separately from Adequate Security required under the Subdivision Code. 

16.4. Obligor Net Worth. 

(a) Verification. 

(i) Documentation for each form of Adequate Security will 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 calendar year unless the Port reasonably believes that a Significant Change to 
Obligor has occurred. 

(ii) In response to the Port's request, Developer or the Obligor must 
provide to the Port 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 (subject to customary qualifications) that the data in financial statement 
are fairly stated in all material respects. 

(iii) If the Obligor or Developer does not to provide the financial 
statement within 30 days after the Port's request, Developer will deliver to the 
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Port a new form of Adequate Security that satisfies the requirements of 
Section 16.1 (Adequate Security) within the following 30 days. 

(iv) If a Significant Adverse Change to Obligor occurs of which 
Developer has actual knowledge, Developer will notify the Port as soon as 
reasonably practicable. Within 45 days after the occurrence of the Significant 
Change to Obligor, Developer will deliver to the Port a new form of Adequate 
Security that satisfies the Adequate Security Requirements from a replacement 
Obligor that satisfies the Obligor Net Worth Requirement. 

(v) An Obligor may satisfy the Obligor Net Worth Requirement by 
providing a guaranty satisfactory in form and content to the Port Director in her 
sole discretion, guaranteeing the Secured Amount from a different person that 
meets the Obligor Net Worth Requirement. 

17. LENDERRIGHTS 

17.1. Right to Encumber. Subject to this Article, Developer or permitted Transferee 
may encumber its respective real property interest in a Development Parcel as a Borrower under 
a Deed of Trust to secure the Borrower's obligation to repay one or more loans that a Lender 
makes to finance Improvements benefiting the Encumbered Property. This Article does not 
apply to Pier 48. 

17.2. Lender's Right to Transfer. A Lender may transfer any part of its interest in a 
Deed of Trust without the consent of or notice to any Party, but the Port will not be obligated to 
give notice under this DDA to a successor Lender until the Lender or its successor delivers to the 
Port notice of the transfer, copies of the documents effecting the transfer, and successor notice 
information. More specifically, if the Port receives notice of a Deed of Trust transfer after 
delivering a copy of a notice or demand to the original Lender under Section 17.4 (Copies of 
Notices), the successor Lender will not be entitled to an extension of the time periods for a 
Lender's response or performance. 

17.3. Certain Assurances. The Port agrees to cooperate reasonably with prospective 
Lenders to confirm Lender rights under this DDA. 

17.4. Copies of Notices. A Lender that wishes to receive copies of notices from the 
Port of the occurrence of the pertinent Borrower's default under this DDA will give notice to the 
Port under App~ A.5.4 (Interested Persons) providing the Lender's address for notices and 
requesting copies of notices from the Port to the Borrower. When the Port delivers any notice or 
demand to a Lender relating to its Borrower's default, the Port will deliver a copy to the Lender 
at the address listed in its most recent notice to the Port. 

17 .5. Option to Cure Defaults. Each Lender may elect to cure or cause to be cured an 
Event of Default by its Borrower. 

(a) Extended Cure Periods. A Lender electing to cure will have any cure 
period specified in Section 10.2 (Events of Default by Developer) or Section 11.1 
(Material Breaches by Developer), plus an additional 30 days to cure a monetary Event of 
Default or Material Breach and an additional 60 days to cure a nonmonetary Event of 
Default or Material Breach that can be cured without obtaining title to or control of the 
Encumbered Property. 

(b) Port Forbearance. The Port will refrain from exercising any of its 
remedies for an Event of Default or for a Material Breach after the periods under 
Subsection 17.S(a) (Extended Cure Periods) expire ifthe Lender does all of the 
following: 
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(i) gives notice to the Port before the extended cure period expires 
that the Lender intends to initiate a Foreclosure Sale within 60 days after its notice 
to the Port; 

(ii) begins proceedings for a Foreclosure Sale within 60 days after its 
notice to the Port and completes the Foreclosure Sale within 180 days after notice 
to the Port; and 

(iii) promptly after completing the Foreclosure Sale, cures all 
outstanding Events of Default and Material Breaches except matters covered by 
Subsection 17.6(a) (Developer Construction Obligations) and Subsection 17.6(b) 
(Personal Obligations). 

17.6. Foreclosure Purchaser's Limited Obligations and Rights. 

(a) Developer Construction Obligations. No Foreclosure Purchaser will be 
obligated under this DDA to obtain Phase Approvals, begin construction or complete 
construction of Horizontal Improvements or Vertical Improvements, or provide any form 
of Adequate Security (unless it chooses to construct Improvements). Although no 
Foreclosure Purchaser is obligated to do so, a Foreclosure Purchaser that directly or 
indirectly obtains title to the Encumbered Property and then properly completes 
construction of approved Improvements on the Encumbered Property under this DDA is 
entitled to a Final Phase Completion Certificate on request to the Port. Nothing in this 
DDA permits or authorizes any Lender Foreclosure Purchaser to construct any 
Improvements other than uses and Improvements consistent with the Project 
Requirements. 

. (b) Personal Obligations. No Lender or Foreclosure Purchaser will be 
obligated under this DDA to cure any Event of Default or Material Breach that is 
personal to its Borrower, such as the Borrower's Insolvency or failure to submit required 
information in the Borrower's possession. 

(c) Assumption after Foreclosure Sale. 

(i) Except as specified in this Article, no Lender or Foreclosure 
Purchaser will have any obligations or other liabilities under this DDA unless the 
Lender completes a Foreclosure Sale and enters into an agreement expressly 
assuming Developer's development rights and obligations under this DDA. A 
Foreclosure Purchaser will take title subject to this DDA to the extent applicable 
to the foreclosed Encumbered Property, including any Claims for payment or 
performance of obligations that are due as of the date of the Foreclosure Sale, as a 
condition to enjoying certain benefits under this DDA. 

(ii) If a Foreclosure Purchaser assumes obligations to construct 
Improvements on the Encumbered Property under this DDA, the Port will agree 
to reasonable extensions of the construction-related periods under the Phase 
Schedule and, if applicable, the Schedule of Performance. In addition, a 
Foreclosure Purchaser will be entitled to reimbursement of its Horizontal 
Development Costs. 

(d) No Assumption After Foreclosure Sale. If a Foreclosure Purchaser does 
not enter into an assumption agreement with the Port within XXXX days after the date of 
the Foreclosure Sale, the Port will have the right to terminate this DDA in reference to 
the Encumbered Property. 

(e) Nominees. This Section also applies to a Lender's nominee in a 
Foreclosure Sale. 
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17.7. No Impairment of Lien. A Borrower's Event of Default or Material Breach 
under this DDA will not invalidate the lien of the applicable Deed of Trust. 

17.8. Multiple Deed ofTrusts. 

(a) Prioritv of Liens. If more than one Deed of Trust attaches to any part of 
the Encumbered Property, the senior Lender will be vested with all rights under this 
Article to the exclusion of any junior Lender. For purposes of this Section, in the absence 
of a final court order establishing lien priority, the Port may rely on a title report prepared 
by a reputable title company licensed to do business in California and having an office in 
San Francisco as conclusive evidence of lien priority. 

(b) Junior Lender's Rights. If a senior Lender fails to exercise its rights under 
this Article with respect to the Encumbered Property, then rights under this Article will 
vest in junior Lenders successively in their order of priority on a junior Lender's delivery 
of notice to the Port asserting rights under this Article with a copy delivered 
simultaneously to the senior Lender. A junior Lender exercising its rights will not be 
entitled to any further extensions of the cure periods under Subsection 17.S(a) (Extended 
Cure Periods). 

17 .9. Cured Defaults. The Port's right to pursue any remedies for an Event of Default 
or Material Breach will terminate on the date a Lender cures the Event of Default or Material 
Breach ifthe cure is completed within the time provided under Subsection 17.S(a) (Extended 
Cure Periods), Subsection 17.S(b) (Port Forbearance), or Subsection 17.6(c) (Assumption after 
Foreclosure Sale). 

17.10. Application. This Article pertains only to Lenders holding perfected liens on 
Encumbered Property and has no application to any Deed of Trust securing obligations unrelated 
to the Project Site. 

17.11. Estoppel Certificates. Each Party agrees to execute and deliver to the requesting 
Party and, if requested, any Lender or prospective Lender, within 20 days after a the request is 
made, an estoppel certificate with regard to the following matters. 

(a) Modification. The responding Party must 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 an event that with notice or the 
passage of time or both would be an Event of Default or Material Breach if not cured, by 
the other Party under this DDA and, if so, describing the event, Event of Default, or 
Material Breach. 

18. MISCELLANEOUS PROVISIONS 

The following apply to this DDA in addition to the standard provisions in the Appendix. 

18.1. Notices. 

(a) Notice Addresses. Addresses for notice under this DDA are listed below. 
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Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 

' 

Att'n: Mike Martin, Director, Real Estate & Development 

With a copy to: 

Developer: 

With copies to: 

Telephone: 
Facsimile: 
Email: 

(415) 274-0400 
(415) 274-0495 
michael.martin@sfport.com 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: Eileen Malley, General Counsel 

Telephone: 
Facsimile: 
Email: 

Attention: 

Facsimile: 
Email: 

Attention: 

Facsimile: 
Email: 

(415) 274-0485 
(415) 274-0494 
eileen.malley@sfgov.org 

18.2. Transaction Documents. 

(a) Relationship to ENA and Master Lease. The ENA will terminate on the 
later of the date that this DDA is fully executed and the Reference Date. This DDAwill 
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 Project. 
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18.3. 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 Project Site under the Master Lease and this DDA. 

(b) Partial Releases. The Port will cause the lien of this DDA to be released 
as to Development Parcels through the Close of Escrow for the Parcel Lease between the 
Port and the applicable Vertical Developer. But no partial release of the lien of this DDA 
will release Developer Construction Obligations as to any other portion of the Project 
Site or of Developer Reimbursement Obligations. 

(c) Termination of Agreement. If this DDA is terminated, Developer or the 
Port may record a Termination Notice as provided in Subsection 11.6(c) (Recorded 
Notice). Recordation of a Termination Notice will terminate the lien of this DDA as to 
all portions of the Project Site affected by the notice except for provisions that expressly 
survive the expiration or termination. 

18.4. 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 

(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 intentionally left blank.] 
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Developer and the Port have executed this DDA as of the last date written below. 

DEVELOPER: 

SEAWALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company 

By: 
Name: 

~~~~~~~~~~~ 

Its: 

Date: 

PORT: 

CITY AND COUNTY OF 
SAN FRANCISCO, 
a municipal corporation, operating by and 
through the San Francisco Port Commission 

By: 
. Port Director 

Date: 

Authorized by Port Resolution No. __ 
and Board Resolution No. -----

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: 
Joanne Sakai 
Deputy City Attorney 
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SAN FRANCISCO 

CITY AND COUNTY OF SAN FRANCISCO 

MARK FARRELL, MAYOR 
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PART A: STANDARD PROVISIONS AND RULES OF INTERPRETATION 

This Appendix is an integral part of all Transaction Documents for the Mission Rock Project and 
consists of: 

• Part A: standard provisions and rules of interpretation. 
• Part B: a glossary of defined terms. 

1. TRANSACTION DOCUMENTS. 

1.1. Entire Agreement. The Transaction Documents collectively (including this Appendix 
and all preamble paragraphs, recitals, exhibits, schedules, other attachments, and Consents) contain all 
of the representations and warranties and the entire agreement, and supersede all prior correspondence, 
memoranda, agreements, warranties, and representations, between the Parties with respect to the 
matters they address. No prior drafts of any Transaction Document or changes from those drafts to the 
executed versions may be introduced as evidence in any litigation or other dispute resolution proceeding 
by any person, and no court or other body may consider those drafts in interpreting any Transaction 
Document. 

1.2. Counterparts. The Transaction Documents may be executed in multiple counterparts, 
each of which will deemed to be an original and that together will be one instrument. Parties may deliver 
their counterparts by electronic mail or other electronic means of transmission. 

1.3. Exhibits and Schedules. This Appendix and each exhibit are a part of the Transaction 
Document to which they are attached or into which they are expressly incorporated by reference. Each 
schedule attached to a Transaction Document is provided for reference when implementing the Project. 
The Parties agree that this Appendix and all attachments may be revised from time to time by agreement 
based on changed circumstances and experience in the course of the Project. Each Party (including any 
applicable affected Transferee) will confirm its agreement by signing the revised document in 
counterparts, which will be deemed to be attached to each counterpart of the revised document and will 
supersede the document being revised. 

1.4. Advance Writings Required. 

(a) Amendments and Waivers. Any amendment or waiver of any provision of any 
Transaction Document must be in writing and signed on behalf of each Party by a person 
authorized to do so. Material modifications to Transaction Documents may require the approval 
of either or both the Port Commission and the Board of Supervisors, each of which may give or 
withhold approval in its sole discretion unless explicitly stated otherwise. 

(b) Approvals and Waivers. Whenever a Party's approval or waiver is required: (i) 
the approval or waiver must be obtained in advance and in writing; and (ii) except as specified 
otherwise, the Party whose approval or waiver is sought must not unreasonably withhold, 
condition, or delay its approval or waiver, as applicable. 

(c) Specific Application. A Party's waiver or consent in reference to another Party's 
performance of or any condition to its obligations under a Transaction Document will not be a 
waiver of or consent to any other performance or condition. 

1.5. Technical Changes. The applicable Parties may correct any inadvertent error in any 
Transaction Document that is contrary to their mutual intention in the identification or characterization of 
or any referente to any title exception, legal description, boundaries of any parcel, map or drawing, or the 
text, or otherwise agree to minor changes that do not affect the delivery of Associated Public Benefits. 
Any agreed change will be effected by a signed memorandum or initialed replacement pages, neither of 
which will be deemed an amendment of a Transaction Document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation with 
counsel. A change memorandum or replacement pages will become a part of the affected Transaction 
Document when fully executed or initialed. 
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1.6. Other Necessary Acts. Each Party will execute, acknowledge, and deliver to the other 
all other documents and take other actions that are reasonably necessary to implement, and provide each 
Party with all of its rights under, any Transaction Document. 

1. 7. Enforceability. Developer and the Port each represents and warrants to the other that 
its execution and delivery of, and the performance of its obligations under the Transaction Documents 
have been duly authorized by all necessary action, and will not conflict with, result in any violation of, or 
be a default under, any provision of any agreement or other instrument binding on or applicable to it, or 
any present law or court decree. If Developer signs as a corporation, limited liability company, or a 
partnership, each of the persons executing the Transaction Documents on behalf of Developer represents 
and warrants that Developer is a duly authorized and existing entity, that Developer has and is qualified to 
do business in California, that Developer has full right and authority to enter into the Transaction 
Documents, and that each of the persons signing on Developer's behalf is authorized to do so. At the 
Port's request, Developer must provide the Port with evidence satisfactory to the Port confirming these 
representations and warranties. 

1.8. No Gift or Dedication. Unless explicitly stated otherwise, no Transaction Document will 
be deemed to be a gift or dedication of any portion of the Project Site to the general public, for the general 
public, or for any public use or purpose. Developer has the right to prevent or prohibit the use of any 
portion of the Project Site it owns or controls, including common areas and buildings and improvements, 
by any persons for any purpose inimical to the operation of a private, integrated mixed-use project as 
contemplated by the Transaction Documents. 

2. PARTIES AND PERFORMANCE. 

2.1. Joint and Several Liability. If Developer consists of more than one person, then the 
obligations of each under any Transaction Document to which it is a Party will be joint and several, but in 
no event will any Developer be jointly and severally liable with any other Developer under any 
Transaction Document 

2.2. Performance Generally. 

(a) Time. 

(i) Time is of the essence in the performance of all of the terms and 
conditions of each Transaction Document. 

(ii) Subject to this Paragraph, all required performance dates including cure 
deadlines, expire at 5:00 p.m. Pacific Standard or Daylight Savings Time, as applicable, 
on the stated date, unless extended under the Transaction Document under which 
performance is due. Any reference to a week, quarter, or month without reference to a 
specific day will mean the last day in the period. 

(iii) If a Party must give notice or take any other action within a specified 
minimum number of days that would not fall on a business day, then the Party must take 
the action on the preceding business day. For example, if a Party is required to give at 
least five days' prior notice of an action and the fifth day before the desired action falls on 
a Sunday, the Party must give notice by the preceding business day. 

(iv) In all other cases, if the last day of any period to take an action occurs on 
a day that is not a business day, then the last day for undertaking the action is extended 
to the next business day. For example, if a Party has 30 days to cure an Event of 
Default, and the 30th day is a Saturday, the Party would have until the next business day 
to effect the cure. 

(b) Extensions of Time. 

(i) Each Party to a Transaction Document, acting in its sole discretion, may 
agree to extend the date for the other Party's performance of any term, covenant, or 
condition, or the other Party's exercise of any rights under the Transaction Document, 
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without executing an amendment. A Party may impose reasonable conditions on an 
extension of the other Party's time to cure a default. No extension of time will release 
any of the obligations subject to the extension or waive the granting Party's rights in 
relation to any other term, covenant, or condition of or any other default in the 
performance or breach of the Transaction Document under which the extension is 
granted. 

(ii) Any extension of time requiring Port Commission approval must be made 
by a resolution adopted at a noticed public meeting. All other extensions will be made by 
a countersigned writing. 

(c) No Deemed Approval or Consent Without Notice. Unless expressly and 
unequivocally stated in any Transaction Document or other agreement between the Parties, 
deemed approval or consent will only occur on the following conditions. 

(i) The Party seeking consent must send notice by electronic mail, 
addressed to one or more line staff responsible for the specific matter for which consent 
is sought at least five, but no more than seven, business days before the response period 
has ended, stating in the subject line, "Immediate Action Required To Avoid Deemed 
Consenf' or words to the same effect. 

(ii) If the electronic mail notice under clause (i) is not delivered timely, the 
responding Party will not be deemed to have consented until the sixth business day after 
the notice is delivered. The response may be delivered by the addressee or other person 
authorized to act on the responding Party's behalf. 

(d) Waivers. Unless otherwise specified in a Transaction Document, none of the 
following circumstances will waive an Aggrieved Party's rights or remedies with respect to an 
Event of Default or Material Breach, including its right to prosecute any actions it deems 
necessary to enforce its rights or remedies. 

(i) Party's failure to give notice or delay in giving notice or asserting any of 
its rights or remedies as to an Event of Default or Material Breach will not waive or delay 
the date on which the Event of Default or Material Breach occurs. · 

(ii) A Party's waiver as to a specific Event of Default, Material Breach, right, 
or remedy will not be a waiver of any other Event of Default, Material Breach, right, or 
remedy. 

(e) Responsibility for Costs. The Party on which any obligation is imposed in any 
Transaction Document will be solely responsible for paying all costs incurred in performing the 
obligation, unless specifically provided otherwise. 

2.3. Successors. The Parties are entering into the Transaction Documents only for the 
protection and benefit of the Parties and their successors._ subject to DOA art. 6 (Transfers}, DOA art. 17 
(Lender Rights), DA art. 11 (Transfers, Conveyances, and Encumbrances), and correlating provisions in 
any other Transaction Documents. 

2.4. Third Party Beneficiaries. Developer is an explicitly recognized third-party beneficiary 
under the ICA and the Tax Allocation MOU. Transferees and Vertical Developers are third-party 
beneficiaries to the extent that they acquire development rights under the DDA. Interested Parties have 
rights as specified in the Applicable Lender Protections. No other persons have. third-party rights under 
any Transaction Document. 

2.5. No Limitation on Unrelated Rights. The rights and remedies under the Transaction 
Documents do not supersede or preclude any Party's exercise of its rights and remedies under other 
agreements and documents, or of the City, the Port, or any other Regulatory Agency to require 
compliance with any Regulatory Approval or other entitlement granted for the Project. 
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2.6. No Joint Venture or Partnership. Nothing in any Transaction Document to which 
Developer is a Party, or in any document Developer executes in connection with the Transaction 
Documents, will create a joint venture or partnership between the City and Developer or between the Port 
and Developer. Developer is not acting as the agent of the City or the Port, nor is the City or the Port 
acting as the agent of Developer or any Vertical Developer in any respect under any Transaction 
Document. Developer is not a state or governmental actor with respect to any of its activities under the 
Transaction Documents. 

2.7. Survival. Except as provided otherwise, termination or expiration of the DDA or any 
other Transaction Document will not affect: (a) any obligation to indemnify under any Transaction 
Document; (b) any provision of any Transaction Document that expressly survives expiration or 
termination; (c) rights and obligations as to Adequate Security for an obligation arising before termination 
or expiration; or (d) rights and obligations under the Financing Plan or the Acquisition Agreement to the 
extent related to an obligation arising before termination or expiration of the DDA. 

3. GOVERNING LAW. 

3.1. Construction of Transaction Documents. The Transaction Documents are governed 
by and must be construed under the laws of the State of California and the Charter. All references in the 
Transaction Documents to local, regional, state, or federal laws means those laws as amended from time 
to time, except as limited by the Development Agreement or to the extent explicitly stated otherwise. 

3.2. Countervailing Law. If any applicable state or federal law prevents or precludes 
compliance with any material provision of a Transaction Document, App 'U A.4.3 (Severability) will apply. 
Alternatively, the Parties may agree to modify, amend, or suspend the affected Transaction Document to 
the extent necessary to comply with law in a manner that preserves to the greatest extent possible the 
intended benefits to the City, the Port, and Developer. 

3.3. Good Faith and Fair Dealing. In all situations arising under the Transaction 
Documents, each Party must attempt to avoid and minimize the damages resulting from the other's 
conduct and take afl reasonably necessary measures to implement the Transaction Documents. The 
Transaction Documents are 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, to take all actions and to execute, with acknowledgment or affidavit if required, all documents 
necessary to achieve the objectives of the Transaction Documents to the extent consistent with 
applicable law. 

4. ACTIONS. 

4.1. Attorneys' Fees. 

(a) Prevailing Party. 

(i) Should any Party file an action permitted or required under any 
Transaction Document, the prevailing Party will be entitled to recover its reasonable 
costs, including attorneys' fees, plus interest at the maximum amount allowed under law, 
from the losing Party. 

(ii) The ICA and the Tax Allocation MOU are specifically excepted from this 
prevailing party provision. 

(b) Fee Schedules. For attorneys in the Office of the City Attorney, attorney fee 
rates will be based on the fees regularly charged by private attorneys with an equivalent 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. For in-house counsel, attorney fee 
rates will be based on the same criteria, with amounts based on law firm rates where the office of 
in-house counsel is located. 
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4.2. Jurisdiction and Venue. All obligations under each Transaction Agreement are to be 
performed in the City and County of San Francisco. Each Party, by executing a Transaction Document, 
agrees that venue is proper in and consents to the jurisdiction of the Superior Court for the City and 
County of San Francisco. 

4.3. Severability. Unless specifically provided otherwise, a final judgment invalidating any 
provision of any Transaction Document, or its application to any person, will not affect any other provision 
of the Transaction Document or its application to any other person or circumstance. All other provisions 
of the Transaction Document will continue in full force and effect, except to the extent that enforcement of 
the Transaction Document as affected by the final judgment would be unreasonable or grossly inequitable 
under all the circumstances or would frustrate a fundamental purpose of the Transaction Documents. 

4.4. Limitations on Liability of the Parties. 

(a) No Personal Liabilitv of Citv Parties. Under no circumstances will any individual 
board member, director, commissioner, officer, employee, official, or agent of the City or the Port 
be personally liable to Developer for any Event of Default by a City Party or for any amount 
payable to a Developer Party under any Transaction Document. 

(b) No Personal Liability of Developer Parties. Under no circumstances will any 
individual board member, director, officer, employee, official, partner, employee, or agent of 
Developer or any Affiliate of Developer be personally liable to any City Party for any Event of 
Default by a Developer Party or for any amount payable to a City Party under any Transaction 
Document. DA Successors are specifically recognized as Developer Parties for the purpose of 
this provision. 

(c) No Consequential. Punitive. or Special Damages. Developer, the Port, and the 
City would not have entered into the Transaction Documents to which they are Parties if they 
could be liable for indirect or consequential, punitive, or special damages. Accordingly, 
Developer, the Port, and the City each waives any Claims against, and covenants not to sue, the 
other Party to any Transaction Document for indirect, consequential, punitive, or special 
damages, including loss of profit, loss of business opportunity, or damage to goodwill. 

(d) No Effect on Other Rights, This Paragraph will not affect any Party's right to 
recover actual damages and attorneys' fees awarded by an Arbiter's decision or a court's final 
judgment for a Claim arising from a Breaching Party's failure to: (i) pay any sum when due under 
any Transaction Document; or (ii) satisfy an indemnity under any Transaction Document. The 
right to enforce a final decision or judgment will not be limited by subparagraph (e) of this 
Paragraph. 

(e) Project Payment Sources. Except as otherwise provided in any Transaction 
Document, Developer agrees that its rights to payment in the implementation of the Project are 
limited as follows. 

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

(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, in either case to reimburse 
Developer's Horizontal Development Costs, pay any other costs associated with the 
Project, or satisfy any Developer Claim under any Transaction Document. 

(f) Liability of Others. Unless specifically provided otherwise, the Parties agree that 
no Agents of the Port or of the City or of their successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical Developer or of 
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their successors or assigns will be personally liable to the Port or the City, for any default or 
breach or for any payment or performance that becomes due under any Transaction Document. 
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 
Obliger providing Adequate Security for a specified obligation. 

5. NOTICES. 

5.1. Manner of Delivery. Unless otherwise specified in a Transaction Document, any notices 
(including notice of approval or disapproval, demands, waivers, and responses to any of them) required 
or permitted under any Transaction Document must be delivered by: (a) hand delivery; (b) first class 
United States mail, postage prepaid, return receipt requested; or (c) overnight delivery by a nationally 
recognized delivery service or the United States Postal Service, delivery charges prepaid. 

5.2. Required Information. To be effective, a notice must be in writing or be accompanied 
by a cover letter that, to the extent applicable: 

(a) cites the section of the Transaction Document under which the notice is given; 

{b) indicates whether a response or other action is required and, if so, the period of 
time within which the recipient must respond or otherwise act; 

(c) for a Prospective Default or Prospective Breach, is prominently marked "Notice of 
Defaulf' or "Notice of Material Breach" and specifies the cure period; 

{d) is clearly marked "Request for Approvar if approval is being requested; 

(e) if denying or objecting to a request for approval, states with particularity the 
reasons for the disapproval or objection; and 

(f) if explicitly permitted under the Transaction Document, states that failure to 
respond to the notice within the stated time period will be deemed to be the recipient's approval of 
the subject matter of the notice. 

5.3. Effective Date. A notice will be deemed to be delivered and effective: 

(a) on the date personal delivery actually occurs; 

(b) on the business day after the business day it is deposited for overnight delivery; 
or 

(c) on the date of actual delivery or on which delivery is refused as shown on the 
return receipt if mailed. 

5.4. Interested Persons. Interested Persons may request copies of notices that the Port or 
the City delivers to Developer by providing notice to the Port or the City. Developer will have the sole 
responsibility for providing information to any Interested Person desiring notice. Neither the Port nor the 
City will incur liability for failure to provide notice to any Interested Person. 

5.5. Change of Address. Notices must be delivered to the addresses for notice as specified 
in the Transaction Documents, unless superseded by a notice of a change in address for notices that is 
delivered in accordance with App 11 A.5.1 (Manner of Delivery). 

5.6. Convenience Copies. Except as explicitly permitted under specific circumstances, a 
Party must not give notice by facsimile or electronic mail, but any Party may deliver a copy of a notice by 
facsimile or electronic mail as a courtesy or for convenience. The effective date of a notice will not be 
affected by delivery of a convenience copy by facsimile or electronic mail. 

6. PAYMENT DEMANDS. 

6.1. Application. The following procedures will apply to any demand from one Party to the 
other Party for payment whenever payment procedures are not specified in the Transaction Document 
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under which demand is made. These procedures do not apply to Payment Requests made under the 
Acquisition Agreement. 

6.2. Demand. The Party seeking payment must deliver its demand 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. 

6.3. Time for Payment. Except when other procedures are specified in a Transaction 
Document, or during any period of review or dispute resolution, the Party obligated to make payment 
must satisfy the payment demand within 30 days after receipt of the demand for payment. 

7. USAGE GUIDELINES FOR DEFINED TERMS. 

7.1. Definitions in Glossary. The glossary in Appendix Part B contains the definitions for 
terms used in the primary Transaction Documents, or specifies the Transaction Document where terms 
are defined. 

7.2. Capitalization. Defined terms that are not capitalized in this Appendix are not 
capitalized when used in the Transaction Documents. 

7.3. Correlating Terms Included. Each defined term must be interpreted to encompass all 
correlating plural and singular nouns, verb tenses and forms, adjectives, adverbs, and other forms of the 
term. The following examples of the application of definitions to correlating terms are illustrative only and 
are not intended to limit the application of the examples used or the meaning of this Paragraph. 

"Assign" applies to "Assignment," "Assignee," "Assignor," and "Assigned." 
"Begin construction" applies to "began to construct," "beginning construction," and "has begun to 
construct." 
"Indemnify" applies to "indemnity," "indemnification," and "indemnitor." 
"substantial completion" applies to "Substantially Complete." 
"Third party" applies to "third-party" and "third parties." 
"Waive" applies to "waiver," "waivers," "waived," and "waiving." 

7.4. Definitional Context. In some instances, defined terms apply only to certain 
circumstances or may have different meanings in different contexts. In those instances, the definition will 
be identified as specific to a situation. The following examples are illustrative only and are not intended to 
limit the application of the examples used or the meaning of this Paragraph. 

"final completion" and "substantial completion" as used in reference to Horizontal Improvements 
and Vertical Improvements incorporate conditions specific to each type of Improvement. 
The "Parties" to one Transaction Document may be different from the "Parties" to another 
Transaction Document. 

8. INCONSISTENT PROVISIONS. 

8.1. General Rule. Developer and the City Parties intend for any Transaction Document 
addressing specific rights and obligations to prevail over any inconsistent provisions in any other any 
Transaction Document for the Project. This general rule will apply to the primary Transaction Document 
as amended from time to time, whether or not the amendment is reflected in the Appendix. 

8.2. Examples. The following examples are illustrative only and are not intended to limit the 
application of the examples used or the meaning of this Paragraph. 

Financing provisions in the Financing Plan will prevail over conflicting provisions regarding 
Project Payment Sources in any other Transaction Document that is not specific to a Project 
Payment Source. 
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The RMA will prevail over conflicting provisions in any other Transaction Document, including the 
Financing Plan, with respect to rates and methods of assessing Mello-Roos Taxes. 
An RMA amendment revising the definition of "Tax-Exempt Parcel" will prevail over an 
inconsistent definition in this Appendix as applied to the levy of Mello-Roos Taxes. 
Review periods for Improvement Plans in the ICA will prevail over conflicting review periods in 
any other Transaction Document. 

9. HEADINGS AND REFERENCES. 

9.1. Headings. The headings preceding the articles, sections, and other parts of each 
Transaction Document and in the applicable table of contents have been inserted for convenience of 
reference only and must be disregarded in the construction and interpretation of the Transaction 
Documents. 

9.2. References Generally. Any reference to a provision "in the [Transaction Document]," 
"herein," "hereof," or similar terms will be deemed to refer to any reasonably related provisions of the 
Transaction Document in which the reference appears in the context of the reference, unless the 
reference refers solely to a specific provision of the Transaction Document. 

9.3. Within Transaction Documents. 

(a) Unless otherwise specified, whenever a Transaction Document, including all 
exhibits, schedules, and attachments, refers to the table of contents or any article, section, 
exhibit, attachment, or defined term, the reference is deemed to refer to the article, section, 
exhibit, attachment, or defined term of the Transaction Document or the referenced exhibit or 
attachment and all of the subsections, subparagraphs, clauses, exhibits, and attachments. 

(b) The word "this" when used to refer to any document, article, section, paragraph, 
clause, or other distinct provision in a document means the referenced document or provision. 
For example, "this Paragraph" means App ~ 9.3, and "this subparagraph" means App~ 9.3(b). 

9.4. To Other Documents. Unless otherwise specified, all references to a Transaction 
Document or a specific exhibit, attachment, schedule, supplement, Consent, addendum, or other 
document attached or deemed attached to a Transaction Document means the entire document as 
amended, replaced, supplemented, clarified, corrected, or superseded at any time while any obligations 
under the Transaction Document are outstanding. 

10. ATTRIBUTED AND DELEGATED ACTS AND OBLIGATIONS. 

10.1. Delegated Actions. References in any Transaction Document to a Party's acts or 
omissions mean acts or omissions by the Party and its Agents unless the context requires or specifically 
stated otherwise. 

10.2. Transferred Obligations. References in any Transaction Document to a Party's 
obligations also mean the Party's obligation to ensure that its successors, Agents, and Transferees 
comply with all applicable obligations. 

10.3. Successor Public Bodies. References to any public body acting in its regulatory or 
proprietary capacity also mean the named body or any successor public body designated by or under law 
to act in the same capacity. 

10.4. Successor Public Officials. References to elected and appointed officials of public 
bodies also mean their duly appointed or elected, as applicable, successors to the extent authorized to 
act in the same capacity, and designees to the extent authorized to take specific actions on behalf of the 
named officials. 

11. TRANSFERRED RIGHTS. 

All references to Developer in a Transaction Document pertaining to any right under that 
Transaction Document also mean a Transferee to the extent set forth in an Assignment and Assumption 
Agreement in form and content consistent with DOA art. 6 (Transfers). 
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12. RECITALS. 

Recitals are included to provide context for the Parties' agreement as set forth in the Transaction 
Document in which they appear and are not binding with respect to the Parties' rights and obligations. If 
the recitals conflict other provisions of the Transactio.n Document, the other provisions will prevail. 

13. WORDS OF INCLUSION. 

The words "including," "such as," or similar terms when following any general term must not be 
construed to limit the term to the specific terms that follow, whether or not followed by language of non
limitation, such as "without limitation," "including, but not limited to," or similar words, but will be deemed 
to refer to all other items or matters that could reasonably fall within the broadest possible scope of the 
term and to be followed by the phrase "without limitation" or "but not limited to." 

14. GENDER AND NUMBER. 

Wherever the context requires, gender-specific and gender-neutral references are deemed to 
include the masculine, feminine, and gender-neutral, and references to the singular are deemed to 
include the plural and vice versa. 

15. NUMERALS. 

For purposes of calculations under any Transaction Document, fractions will not be rounded up or 
down. A numeral will prevail over any conflicting spelled out number. 

16. TIME PERIODS. 

16.1. Calendar Periods. References to days, months, quarters, and years mean calendar 
days, months, quarters, and years unless otherwise specified. 

16.2. Business Days. References to a business day means a day other than a Saturday, 
Sunday, or a holiday recognized by the City. A business day begins at 8 a.m. and ends at 5 p.m., Pacific 
Standard Time or Pacific Daylight Savings Time, whichever is in effect on the date in question. 

17. STATUTORY REFERENCES. 

References to specific code sections mean San Francisco Municipal Ordinances unless 
otherwise specified or required by context. References to any law mean the law as in effect on the 
Reference Date and as amended at the time in question, unless specifically stated otherwise. 

18. NO PARTY DRAFTER. 

The Transaction Documents have been negotiated at arm's length between persons 
sophisticated and knowledgeable in the matters addressed. In addition, each Party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to consult with 
counsel. Accordingly, the provisions of the Transaction Documents must be construed as a whole 
according to their common meaning to achieve the Parties' intent and purpose, without any presumption 
(under Cal. Civ. Code§§ 1649, 1654, or otherwise) against the Party responsible for drafting any part of 
any Transaction Document. 

[Remainder of page intentionally left blank.] 
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PART B: GLOSSARY OF DEFINED TERMS 

The following terms have the meanings given to them below. Defined terms that are not 
capitalized below are not capitalized when used in the Transaction Documents. 

"100-year flood" means a flood having a 1 % chance of occurrence in a given year. 

"AA" is an acronym for the Acquisition Agreement. 

"AA Allocation" means the allocation of Horizontal Development Costs paid under a Payment 
Request to specific Horizontal Improvements or Components. 

"AB 2797" means Assembly Bill 2797 (stats. 2016, ch. 529), which amended SB 815. 

"Acceptance and Maintenance Memorandum of Agreement" is defined in ICA § 4.7(g) 
(Standard and Procedures for Acceptance) and means an agreement that City Agencies 
will enter into to specify the extent of each City Agency's responsibility for maintenance 
and liability and related matters. 

"Acquiring Agency" means the City Agency (the Port, SFPUC, or Public Works) that will acquire 
Horizontal Improvements under the Acquisition Agreement. 

"Acquisition Agreement" means the Acquisition and Reimbursement Agreement between 
Developer and the Port in the form of FP Exh A that lists Horizontal Improvements that 
Acquiring Agencies will purchase from Developer, establishes the Acquisition Prices of 
Horizontal Improvements, and provides forms and procedures for Developer to request 
inspection of and payment for Horizontal Improvements. 

"Acquisition Price" means the amount that the Port will pay Developer on behalf of Acquiring 
Agencies to purchase Horizontal Improvements under the Acquisition Agreement, which 
will be the sum of the Horizontal Development Costs incurred and accrued Developer 
Return on the date of payment. 

"Acquisition Price Update" means one or more updates to the Phase Improvements, 
Components, and the preliminary Acquisition Prices listed in AA Exhibit B that 
Developer submits to the Port for Phase Improvements. 

"action" when used in reference to any Claim or Loss means any administrative, judicial, quasi
judicial, or nonjudicial proceeding, including any alternative dispute resolution 
proceeding, and includes any complaint, cross-complaint, counterclaim, bankruptcy case, 
adversary proceeding, and appeal. ' 

"active use" mean a use that by its nature does not: 

(i) require non-transparent walls facing a public street; or 

(ii) involve the storage of goods or vehicles. 

"actual damages" means the exact amount of any sum due and owing, together with interest 
until paid and all costs of collection. 

"Additional Return" means the amount by which Developer Return or Return on Port Capital 
exceeds the Interest Cost Limitation. 

"Adequate Security" means all Phase Security and Loss Security that Developer provides to the 
Port under the ODA: 

(i) to secure the faithful performance or payment, or both, of Developer Construction 
Obligations and Developer Reimbursement Obligations under ODA art. 18 
(Security for Project Activities); 

(ii) issued by a person that meets the Obliger Net Worth Requirement and is 
approved by the Port Director; 
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(iii) that includes the Port's costs of enforcement in the Obliger's liability; and 

(iv) that is in form and substance proposed by Developer and approved by the Port 
Director, such as guaranties, bonds, letters of credit, certificates of deposit. 

"Adequate Security Requirements" means Developer's obligations under DOA art. ~8 (Security 
for Project Activities). 

"Adequate Security Requirements" exclude security required by the Subdivision Code. 

"Adjacent Parcel" means: 

(i) Parcel D1 in reference to the Parcel D2 Garage; and 

(ii) Mission Rock Square and Parcels B, C, E, F, I, and Jin reference to the Mission 
Rock Square Garage. 

"Adjusted Gross Income" means Gross Income less Adjustments. 

"Adjustments" when used in reference to Adjusted Gross Income means: 

(i) all Impositions paid by Tenant, allocated on a straight-line basis during the Lease 
Year in which the Imposition was paid; 

(ii) utility charges paid by Tenant, including water, gas, oil, sanitary and storm sewer, 
and electricity; and 

(iii) insurance premiums for insuring the Improvements in compliance with the Master 
Lease, allocated on a straight-line basis during the Lease Year in which the 
insurance premium was paid. 

"Administrative Delay" means an Excusable Delay caused when: 

(i) a Regulatory Agency fails to act on a Developer request or application within the 
time specified in the ICA, the Development Agreement, or the DDA, or, in no 
such time is specified, within a reasonable time under its standard practices; 

(ii) an appeal body or court determines that a Regulatory Agency's act or failure to 
act on an application was improper following a challenge by Developer or a 
Vertical Developer Affiliate; or 

(iii) for any matter that requires the execution and delivery of a Vertical DDA or 
Parcel Lease, Developer has shown a good faith willingness to enter into the 
applicable agreement substantially in the forms attached to this DDA and in 
accordance with all other terms and conditions, but Port has delayed or failed to 
proceed with the execution and delivery of the applicable Vertical DDA or Parcel 
Lease. 

"Administrative Delay" excludes any delay caused by Developer's failure to meet any 
Outside Date or to submit timely all required and requested information 
supporting a request or application. 

"Administrative Fee" means: 

(i) a fee imposed citywide (or portwide, for Port fees) in effect and payable when a 
developer submits an application for any permit or approval, intended to cover 
only the estimated actual costs to the City or the Port of processing the 
application, addressing any related hearings or other actions, and inspecting 
work under the permit or approval; and 
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(ii) amounts that Developer or a Vertical Developer must pay to the City or the Port 
under any Transaction Document to reimburse the City or the Port for its 
administrative costs in processing applications for any permits or approvals 
required under the Project Requirements. 

"Administrative Fee" excludes any Impact Fee or Exaction. 

"ad valorem tax" means an ad valorem tax levied on a taxable real property interest under 
article XlllA of the California Constitution. 

"Advance" means a loan of a Parcel DRP or Port Capital that the Port makes to the Mission Rock 
CFO under FP art. 7 (Port Advances). 

"Affiliate" means: 

(i) in general, any person that directly or indirectly controls, is controlled by, or is 
under common control with, another person or a partner or managing or other 
member of the other person; and 

(ii) in reference to Developer, a Transferee Affiliate and a Vertical Developer 
Affiliate. 

"Affordability Covenant" means the agreement of each Vertical Developer of a Residential 
Parcel to meet permanent affordable housing requirements applicable to the parcel, 
which will be documented in a recorded Declaration of Restrictions. 

"affordable housing" means Residential Units at the Project Site that will be affordable to 
households with income ranges specified in the Housing Plan. 

"Affordable Housing Cost" means a monthly rental charge, including the Utility Allowance, for a 
Residential Unit that does not exceed 30% of the maximum Area Median Income 
permitted for the applicable type of Residential Unit, based upon Household Size. 

"Affordable Housing Fund" means the segregated account in the Special Fund Trust Account to 
hold Jobs/Housing Equivalency Fees that will be used to provide Affordable Housing 
Subsidies to Residential Developers in compliance with the Housing Plan. 

"Affordable Housing Overage" means the amount by which Jobs/Housing Equivalency Fees 
collected exceed the Affordable Housing Subsidy allocated to Residential Developers in a 
Phase. 

"Affordable Housing Shortfall" means the amount by which the Affordable Housing Subsidy 
allocated to Residential Developers exceeds Jobs/Housing Equivalency Fees collected in 
a Phase. 

"Affordable Housing Subsidy" means the amount of Jobs/Housing Equivalency Fees allocated 
to Residential Developers through the Phase Approval process. 

"Affordable Housing Subsidy Plan" means the methodology for allocating Affordable Housing 
Subsidies to Residential Developers as approved in the Phase Approval process for 
Phase 1. 

"AGI" is an acronym for Adjusted Gross Income. 

"Agent" means any officer, director, employee, legal or other authorized representative, attorney, 
or contractor of any person and any of their respective Agents. 

"agree" an accord, mutual consent, or binding decision reached by two or more persons. 

"agree" excludes any unilateral decision. 

"Aggrieved Party'' means the Party alleging that a Breaching Party has committed an Event of 
. Default or is in Material Breach under the ODA, the DA, or other Transaction Document. 
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"alcoholic beverage" is defined in California Business and Professions Code section 23004. 

"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. 

"Allocated Tax Increment" means the portion of Gross Tax Increment from Project Area I that 
the City has agreed to allocate to the IFD for use in Project Area I by approving 
Appendix I. 

"Allocation Period" means the period ending on October 17 each year, for Prop M purposes. 

"allonge" means a document that is affixed to and is a part of a negotiable instrument. 

"Allowed Return" means return on capital up to the Interest Cost Limitation. 

"ALT A" is an acronym for the American Land Title Association. 

"Alternative Return" means return on Developer Capital or Port Capital at the lesser of: 

(i) LIBOR for the date that an Alternative Return Cost is paid, plus 400 basis points; 
and 

(ii) the annual rate of 9%. 

"Alternative Return Balance" means the unreimbursed amount of Alternative Return Costs 
owed to Developer. 

"Alternative Return Cost" means a cost that is to bear Alternative Return under any Transaction 
Document. 

"Alternative Return Rent Credits" mean rent credits provided to the tenant of the Master Lease 
under FP § 2.6(c) (Reimbursement by Rent Credits). 

"Amendment Action" means a discretionary action to approve a termination by agreement or 
amendment, supplement, or addition to any of the Transaction Documents or 
Development Requirements. 

"AMI" is an acronym for Area Median Income. 

"AMI Percentage" means the percentage multiple of AMI applicable to an lnclusionary Unit. 

"Annual Allocated Tax Increment" means the Allocated Tax Increment that the Port receives, 
as IFD Agent, in a City Fiscal Year. 

"Annual Cost Budget" means the amount of Port Costs and Other City Costs that the Port and 
Developer agree will be payable by Project Payment Sources in each City Fiscal Year 
during the ODA Term. 

"Annual Ground Rent" means ground rent for an Option Parcel that is payable to the Port in 
annual installments over the Parcel Lease term. 

"Annual Review" means the periodic review of whether Developer has complied in good faith 
with the Development Agreement required under section 65865.1 of the Development 
Agreement Statute and Administrative Code section 56.17. 

"Annual Review Date" means the date established by Administrative Code section 56.17 by 
which the Annual Review must begin, as amended by DA§ 8.1 (c) (Planning Director's 
Discretion). 

"App" is a term used in the Transaction Documents to refer to this Appendix. 

"Appendix I" means the Project-specific infrastructure financing plan for Project Area I that the 
Board of Supervisors approved by Ordinance No. XXXX, which is attached as Appendix I 
to the IFD Financing Plan. 
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"Applicable Lender Protections" means provisions under ODA art. 17 (Lender Rights), 
VDDA art. XXXX (Financing; Rights of Lenders), and Parcel Lease art. XXXX 
(Mortgages) that protect the rights of Lenders making loans to Borrowers to finance 
Improvements at the Project Site. 

"Applicable New Law" means, individually or collectively: 

(i) a Change in City Law amending the Construction Codes; 

(ii) a Change in City Law adding or amending any other Existing City Law to protect 
the public health and safety; and 

(iii) changes in federal or state law that apply to the Project as described in DA art. 5 
(Vesting and City Obligations). 

"Applicable Port Laws" means the Burton Act, as amended by SB 815, and Charter Appendix B. 

"applicable SFPUC service" means electric service that SFPUC Power will provide to the 
Project Site under one or more Electric Service Agreements. 

"Appraisal Instructions" means directions to Qualified Appraisers substantially in the form of 
ODA Exh 04 for Option Parcels to be developed for residential use or DOA Exh D5 for 
Option Parcels to be developed for commercial-office. 

"Appraisal Notice" means a notice from Developer to the Port initiating the appraisal process for 
an Option Parcel under DOA§ 7.3 (Option Parcel Appraisals). 

"Approved Arbiters Pool" means ODA Sch 1, as revised under DOA§ 9.1 (Arbiters). 

"Approved Phase" means a Phase of the Project that the Port has approved. 

"Arbiter'' means an· arbitrator who will preside over any arbitration proceeding. 

"Arbitration Notice" means the notice that one Party delivers to the other Party to initiate a 
proceeding under ODA art. 9 (Resolution of Certain Disputes). 

"Arbitration Start Date" means the date on which a selected Arbiter confirms in writing to the 
Parties that the Arbiter is available and willing to serve. 

"Architect" means the licensed architect of record for any Improvements. 

"Architecfs Certificate" means a certificate signed by the Architect in the form of ODA Exh 013 
verifying that a Vertical Developer has completed the specified Vertical Improvement 
under the Improvement Plans. 

"Area Median Income" means, for the lnclusionary Units, unadjusted median income for the San 
Francisco area as published from time to time by HUD, adjusted solely for Household 
Size. 

"Army Corps" means the Army Corps of Engineers. 

"As-Built Drawings" means design and Improvement Plans and specifications in their final form 
and as-built field documents prepared during the course of construction. 

"Assessed Parcel" means a Taxable Parcel in the Mission Rock CFD that has been placed on 
the Assessor's tax roll for which property taxes have been paid for at least one year after 
the date of assessment. 

"Assessed Parcel Credit Report" means a report that the CFO Administrator will prepare for the 
Treasurer Tax-Collector that specifies the amount of the Development Special Tax Credit 
to be applied to Assessed Parcels. 
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"Assessment Shortfall" means the positive difference between: 

(i) the amount of property taxes that would have been levied on a Taxable Parcel by 
application of the ad valorem tax on its Baseline Assessed Value, as 
subsequently reassessed by the Assessor to a specified City Fiscal Year, not 
including Value Reduction under clause (ii); and 

(ii) the amount of property taxes actually levied on the Taxable Parcel after Value 
Reduction. 

"Assessor'' means the Assessor-Recorder of the City and County of San Francisco. 

"Associated Public Benefits" means public benefits that the Project will provide, including: 

(i) Horizontal Improvements such as shoreline improvements, Public ROWs, new 
and expanded Public Spaces, and other public facilities to serve the Project Site; 

(ii) lnclusionary Units required under the Housing Plan, and an activated ground
floor environment with space for shops, restaurants, cafes, neighborhood-serving 
retail, and community activities serving the public trust; and 

(iii) benefits associated with development, such construction and permanent jobs, 
contracting opportunities for local businesses, and public art installations. 

"Associated Public Benefits" excludes public facilities provided by any City Agency. 

"attorneys' fees" means reasonable attorneys' fees and related costs incurred in an action or as 
otherwise indicated in the DOA, including all costs of litigation, such as fees and related 
costs of attorneys, consultants, testing, and experts, litigation costs of the action, and 
costs for document copying, exhibit preparation, carriers, postage, and communications. 

"audited financial statements" means financial statements prepared by an independent CPA 
that include the CPA's opinion that the financial statements are fairly stated in all material 
respects. 

"Available Tax Increment" means the amount of Allocated Tax Increment that the City has 
allocated to the IFD and is available on the date of calculation. 

"Backbone Infrastructure" means all Horizontal Improvements except Deferred Infrastructure. 

"Ballpark" means the stadium and related facilities currently known as AT&T Park, located at 
24 Willie Mays Plaza, San Francisco, California. 

"Barrier Removal Funds" means the portion of the CBO funds that will be used to fund 
community-based organizations that provide services to reduce barriers to employment 
for individuals within at-risk populations. 

"base flood" is a term used to describe a 100-year flood. 

"Baseline Assessed Value" means: 

(i) before the First Tranche Bonds have been defeased, the initial assessed value of 
a Taxable Parcel in Project Area I in the first City Fiscal Year in which the 
assessed value reflects the full cash value of the Improvements constructed on 
the Taxable Parcel for which the Port has issued a Final Certificate of 
Occupancy, after all rights to appeal have expired or been exhausted; and 

(ii) after Second Tranche Bonds have been issued, the assessed value of the 
Taxable Parcel in the first City Fiscal Year in which the assessed value reflects 
an acquisition of the Taxable Parcel, after all rights to appeal have expired or 
been exhausted. 
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"Baseline Revenue" means the average annual revenue that the Port received from Seawall 
Lot 337 between January 1, 2003, and December 31, 2007, adjusted for inflation. 

"Base Renf is defined in the Master Lease. 

"Base Value" means, on the date of determination, the sum of the following to the extent 
Transferred directly or indirectly by a Triggering Event: 

(i) the Developer Balance; 

(ii} any remaining Unrecovered Rent Credits under the Master Lease; and 

(iii) if the Participation Threshold has been met on the date of the Triggering Event, 
the net present value, calculated at a discount rate of 8.5%, of the then-projected 
Developer Participation from any Parcel Leases under the Participation 
Agreement. 

"Basis of Design" means the documents to be included in Developer's First Submittal of 
Improvement Plans as described in ICA Exh B (Mission Rock Basis of Design). 

"BCDC" is an acronym for the San Francisco Bay Conservation and Development Commission. 

"begin construction" means to start the physical improvement of a site as part of a sustained 
and continuous building plan. 

"Board of Supervisors" means the legislative branch of the City and County of San Francisco 
with all powers and authority granted under the Charter and state law. 

"Bond" means any bond or other form of indebtedness secured by Mello-Roos Taxes or Tax 
Increment or both issued on behalf of the Mission Rock CFD or Project Area I to 
implement the Financing Documents. 

"Books and Records" means books and records that Developer and the Port will prepare and 
maintain under FP § 9.5 (Books and Records). 

"Borrower" means: 

(i) Developer, a Vertical Developer, or a permitted Transferee with rights and 
obligations under the DDA directly or through a Parcel Lease or an Assignment 
and Assumption Agreement when used in reference to a Deed of Trust; and 

(ii) a person with a direct or indirect controlling interest in Developer, a Vertical 
Developer, or a permitted Transferee with rights and obligations under the DDA 
directly or through a Parcel Lease or an Assignment and Assumption Agreement 
when used in reference to a Security Interest. 

"Breaching Party" means a Party alleged to have committed an Event of Default or to be in 
Material Breach under the DDA, the Development Agreement, or other Transaction 
Document. 

"Broadcast Services" means the electronic capture or live transmission on-site of video, digital, 
or audio content for Commercial Purposes through the use of a remote production or 
satellite truck on-site by individuals that may include a technical director, video controller, 
assistant director, and stage manager, as well as individuals engaged in the following 
functions: audio; camera; capture and playback; graphics; and utility. 

"Budget Guidelines" means the guidelines applicable to each Phase Budget, which are listed in 
ODA § 3.3(a) (Budget Guidelines). 

"Burton Act" means Assembly Bill 190 (stats. 1968, ch. 1333), authorizing the State to grant 
tidelands and submerged lands comprising San Francisco Harbor to San Francisco 
under the management and control of the Port Commission. 
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"Capital Costs" means Horizontal Development Costs for Phase Improvements funded by 
Developer Capital or Port Capital, plus accrued Developer Return, Return on Port 
Capital, Alternative Return, or Reduced Return. 

"cash" means United States currency delivered in legal tender or other forms of immediately 
available funds. 

"CBO Funds" means one-half of the Workforce Job Readiness and Training Funds, which will be 
used as Barrier Removal Funds and Job Readiness Training Funds. 

"Central Plant" means a central water treatment plan or a central energy plant, each as 
described in the Sustainability Strategy. 

"Central Plant Feasibility Studies" means studies that Developer will submit under 
ODA § 3.3(b) (Additional Requirements for Phase 1 Submittal) examining the feasibility 
of the construction and operation of Central Plants. 

"CEQA" is an acronym for the California Environmental Quality Act (Cal. Pub. Res. Code 
§§ 21000-21189.3). 

"CEQA Findings" means findings adopted by the Planning Commission, the Port Commission, 
and the Board of Supervisors under CEQA, the CEQA Guidelines, and the CEQA 
procedures. 

"CEQA Guidelines" means the California Guidelines for Implementation of CEQA (Cal. Admin. 
Code §§ 15000-15387). 

"CEQA law'' means CEQA, the CEQA Guidelines, and the CEQA procedures. 

"CEQA procedures" means Administrative Code chapter 31. 

"CFO" is an acronym for City and County of San Francisco Special Tax District No. XXXX 
(Mission Rock), consisting of the Facilities CFO and the Services CFO, that the Port will 
ask the Board to establish by the CFO Formation Proceedings. 

"CFO Administrative Costs" means the reasonable costs that the Port, as CFO Agent, actually 
incurs and pays for: 

(i) services of any Indenture Trustee (including its counsel) for any Bonds that the 
City issues for the Mission Rock CFO; 

(ii) marketing or remarketing Bonds; and 

(iii) all other administrative services provided by the Port, the CFO Administrator, the 
City, the Special Fund Trustee, and any other third-party professionals necessary 
for the Port to perform its duties under the DOA, Tax Allocation MOU, Special 
Fund Administration Agreement; and the RMA. 

"CFO Administrator" means the Port's special tax consultant or any other person that the Port 
Director designates to administer Mello-RoosTaxes from the Mission Rock CFO 
according to the RMA. 

"CFO Agent" means the Port, acting on behalf of the Mission Rock CFO, which the Port will ask 
the Board to authorize in the CFO Formation Proceedings. 

"CFO Formation Proceedings" means the Board of Supervisors resolution by which the Board 
of Supervisors will e.stablish the Mission Rock CFO. 

"CFO Goals" means the Local Goals and Policies for Community Facilities Districts, approved by 
Board of Supervisors Resolution No. 387-09 on October 6, 2009, as amended from time 
to time solely to the extent required under CFO Law or other controlling state or federal 
law. 
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"CFO Law" means the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X), 
which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code 
§§ 53311-53368). 

"CFO Report" means the annual report that the Mission Rock CFD must file with the Treasurer
Tax Collector under CFD Law. 

"Change in City Law" means a change to an Existing City Law or a new law, plan, or policy 
adopted by the City or the Port or by voter initiative after the Reference Date that would 
conflict with the Project Approvals, the Transaction Documents, or Applicable Port Laws 
as specified in DA § 5.3 (Change in City Law). 

"Change in City Law" excludes regulations, plans, and policies that change only 
procedural requirements of an Existing City Law. 

"Change in Law" means a Change in City Law or a new or amended federal or state law that 
materially and adversely affects the feasibility of the Project or the delivery of the 
Associated Public Benefits. 

"Change Negotiating Period" means a period of nine months during which specified Outside 
Dates will be tolled to allow the Parties to negotiate possible changes to Developer 
Construction Obligations or other elements of the Project to address changed 
circumstances under the DDA. 

"Chapter 12T" means Administrative Code Chapter 12T (Criminal History In Hiring And 
Employment Decisions). 

"Chapter 56" means Administrative Code chapter 56, which the Board of Supervisors adopted 
under the Development Agreement Statute, as amended by the DA Ordinance. 

"Chapter 82" means the Local Hiring Policy for Construction (Admin. Code ch. 82). 

"Chapter 83" means the First Source Hiring Program (Admin. Code ch. 83). 

"Charter'' means the Charter of the City and County of San Francisco adopted on November 7, 
1995, as amended and in effect on the Reference Date. 

"Chief Harbor Engineer" means the Port's Deputy Director, Engineering. 

"Child Care Equivalency Fee" means the Impact Fee payable under DA 5.4(b)(iv) in lieu of the 
Child Care Fee. 

"Child Care Fee" means the Impact Fee payable under Planning Code sections 414.1-414.15 
and sections 414 A.1-414 A.8. 

"City Agency" means any public body or an individual authorized to act on behalf of the City in its 
municipal capacity, including the Board of Supervisors or any City commission, 
department, bureau, division, office, or other subdivision, and officials and staff to whom 
authority is delegated, on matters within the City Agency's jurisdiction. 

"City Delay Notice" means a notice given under DOA Exh A4 (Provisions for Office 
Development) from Planning to the Port that the City has reasonably determined that 
delaying office development in the Project Site is necessary to allow the City to balance 
its planning objectives for Pending Projects elsewhere in the City. 

"City Fiscal Year" means the period beginning on July 1 of any year and ending on the following 
June 30. 

"City General Fund" means San Francisco's general operating fund, into which taxes are 
deposited, excluding dedicated revenue sources for certain municipal services, capital 
projects, and debt service. 
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"City Indemnified Party" means the City, including an City Parties, and State Lands Commission 
and its Agents. [Revis~ Wb~nJcirigu~g~Ji~fi,n~J] 

"City Law" means any City ordinance or Port code provision and implementing regulations and 
policies governing zoning, subdivisions and subdivision design, land use, rate of 
development, density, building size, public improvements and dedications, construction 
standards, new construction and use, design standards, permit restrictions, development 
impacts, terms and conditions of occupancy, and environmental guidelines or review at 
the Project Site, including, as applicable: 

(i) the Waterfront Plan and the Design Controls; 

(ii) the Construction Codes, applicable provisions of the Planning Code, including 
the SUD and the Zoning Maps, the Subdivision Code, the General Plan; 

(iii) local Environmental Laws and the Health Code; and 

· (iv) the Other City Requirements. 

"City Party" means the Port, the City, City Agencies, and their respective Agents. 

"City Req" refers to the Other City Requirements (ODA Exh A11). 

"citywide" means all real property within the territorial limits of San Francisco, not including any 
property owned or controlled by the United States or the State that is exempt from City 
Laws. 

"Claim" means a demand made 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 Project or at the Project Site during the DDA 

. Term. 

"Claim" excludes any demand made to an insurer under an insurance policy or to an 
Obligor of Adequate Security. 

"Close of Escrow," "Close Escrow," and "Closing" mean that all conditions to a Port 
conveyance of a Development Parcel have been satisfied or waived and actions required 
to effect the conveyance are complete. 

"Closing Date" means the date on which a Port conveyance of a Development Parcel becomes 
effective by execution and delivery of a Parcel Lease. 

"Closing Deadline" means the date by which a Vertical Developer must Close Escrow on a 
Parcel Lease, subject to VDDA art. XXXX (Excusable Delay), or as otherwise specified in 
a Public Offering document. 

"CL TA" is an acronym for the California Land Title Association. 

"CMD" is an acronym for the Contract Monitoring Division of the City's General Services Agency. 

"CM-GC" is an acronym for construction manager-general contractor in a GMP contract. 

"Commencement of Construction" is defined in DA§ 4.2(a) (Obligation to Provide). 

"Commercial Parcel" means a Development Parcel that is zoned Commercial Mixed-Use or Flex 
Commercial Mixed-Use. 

"Commercial Purposes" for purposes of Administrative Code section 21C.9 means an operation 
of Broadcast Services for profit. 

"Commercial Purposes" excludes instances where the capture and transmission of 
video, digital, or audio content is performed by or on behalf of a governmental 
entity. 
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Commercial Tenant" means a tenant under a lease or other occupancy contract for commercial 
space at a Vertical Improvement in the Project Site. 

"Commercial Vehicle" means a vehicle that: 

(i) is used or maintained primarily for the transportation of materials, goods, or 
products; 

(ii) has six wheels or more; and 

(iii) displays or is required to display a California Department of Motor Vehicles 
weight decal under the Commercial Vehicle Registration Act (Cal. Vehicle Code 
§§ 9400 et seq.) 

"Commercial Vehicle" excludes a vehicle used exclusively for food catering purposes, 
meaning its exclusive purpose on a particular trip is for the transport of food and 
beverages to be served at a Show or Special Event, the transport of equipment 
for the preparation and service of food and beverages at a Show or Special 
Event, or both. 

"common control" means that: 

(i) a person directly or indirectly controls another person; or 

(ii) one or more persons are controlled by the same third person. 

"Component" means a discrete portion or phase of a Horizontal Improvement that is eligible for 
acquisition under Governing Law and Policy. 

"Concept Plan" means a set of design drawings in the Design Controls, consisting of the 
Streetscape Plan and the Parks and Public Open Space Plan, that illustrate Horizontal 
Improvements at a conceptual level. 

"Conditions to Commencement" means the conditions to beginning construction of Horizontal 
Improvements specified in DOA art 14 (Horizontal Development). 

"conflict" means any circumstance described in DA § 5.3(b) (Circumstances Causing Conflict). 

"Consent'' means Developer's or a City Agency's executed approval of its agreement with the 
Transaction Document to which the Consent is attached. 

"Consistency Determination". means the Port's finding that Developer's proposed submittal to a 
City Agency complies and is consistent with prior approvals and Project Requirements. 

"Consolidated Response Date" means three business days after the Chief Harbor Engineer or 
Public Works receives review comments on an Improvement Plan Submittal from all 
Other City Agencies for purposes of ICA § 4.6(j) (Delivery of Compiled Comments). 

"Construction Codes" means the Port Building Code and all Municipal Codes regulating 
construction of new Improvements and alteration or rehabilitation of existing 
Improvements, including the International Building Code and the California Building Code 
to the extent incorporated and as modified by the Port Commission or the Board of 
Supervisors. 

"construction permit" means any permit that Developer and each Vertical Developer must 
obtain from the Port or any Other City Agency before beginning any physical work at the 
Project Site, including demolition, excavation, grading, site, and building/site permits and 
addenda. 

"Construction Training Resources" means any portion of the OEWD Funds that OEWD 
chooses to use to support programs that train disadvantaged workers and local residents 
in the field of construction work. 
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"contractor'' means a general contractor, including a CM-GC, or subcontractor, as appropriated 
in the context, licensed by the Contractors State License Board. 

"control" of an entity means the direct or indirect ownership by one person of more than 50% of 
the profits or capital of another person. 

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

"controlling interest" means the interest that a controlling person holds in the controlled person. 

"Convention" means an organized association of persons with a common interest, including a 
professional, commercial, political, social, cultural, vocational, recreational, or fraternal 
interest, most of whom are from outside of San Francisco, who meet in a hotel, 
convention center, or other building to discuss or act on matters affecting their common 
interest or to participate in activities related to their common interest. 

"convey" means to transfer an interest in real property by Par.eel Lease, deed, or other 
instrument. 

"Coordination Agreement" means a contract between Developer and Vertical Developers that 
addresses matters necessary to coordinate horizontal and vertical construction in an 
orderly manner. 

"Core Benefits" is defined in Administrative Code section 12B.1 (b). 

"Cost Allocation Proposal" means Developer's proposed allocation of Horizontal Development 
Costs under AA§ 4.1(e) (Cost Allocation). 

"Costa-Hawkins Act" means the Costa-Hawkins Rental Housing Act (Cal. Civ. Code 
§§ 1954.50-1954.535). 

"costs" means actual and reasonable expenses, fees, and other charges directly arising from or 
relating to the matter giving rise to a right to payment. 

"CPA" is an acronym for an independent certified public accounting firm approved by the Port and 
Developer. 

"CPI" is an acronym for the Consumer Price Index for All Urban Consumers in the San Francisco
Oakland-San Jose region (base period 1982-1984=100) that the United States 
Department of Labor, Bureau of Labor Statistics, publishes in February, April, June, 
August, October, and December of each year. If the index is changed after the 
Reference Date to use a different base year, CPI will be calculated using the published 
conversion factor. If publication is discontinued and not replaced, the Parties will confer 
to reach agreement on a substitute measure. 

"Credit Bid" means a Vertical Developer Affiliate's deemed payment of Land Proceeds to the 
Port, subject to the limitations and conditions of FP § 3.5 (Right to Credit Bid) or the act of 
paying by the deemed payment when used as a verb. 

"Credit Bid Determination Date" means the 30th day after a Final Appraisal is issued under 
DOA art. 7 (Parcel Leases). 

"Cumulative IRR" means Developer's cumulative internal rate of return in a Current Phase and 
any Prior Phase, calculated through the date of determination, excluding Developer 
Capital spent on any Later Phase. 

"Current Assessed Value" means, as of any date, a Taxable Parcel's Baseline Assessed Value, 
as reassessed by the Assessor under applicable law. 

"Current Phase" means the Phase of the Project during which an event or determination occurs. 

"Current Parcel" means an Assessed Parcel in the Mission Rock CFO that is identified inthe 
Payment Report as being current on payment of ad valorem taxes. 
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"DA" is an acronym for the Development Agreement between the City and Developer specifying 
the entitlement rights that the City agreed to vest in Developer for development of the 
Project Site by adoption of the DA Ordinance. 

"DA Assignment" is defined in DA § 2.1 (DA Successors' Rights). 

"DA Default" is defined in DA § 9.2(a) (Specific Events). 

"DA Ordinance" means Ordinance No. XXXX adopting the Development Agreement, 
incorporating by reference the General Plan Consistency Findings, authorizing the 
Planning Director and other City officials to execute the Development Agreement on 
behalf of the City, and waiving the application of certain Municipal Code provisions to 
aspects of the Project. 

"DA Requirements" is defined in DA § 5.2(a) (Agreement to Follow Existing Policy). 

"DA Statute" means California Government Code sections 65864-65869.5. 

"DA Successor" is defined in DA§ 12.1 (DA Successors' Rights). 

"DA Term" is defined DA§ 2.2 (DA Term). 

"DA Waivers" means, collectively, all Municipal Code waivers in the DA Ordinance. 

"DOA" is an acronym for the Disposition and Development Agreement between the Port and 
Developer specifying the terms and conditions for Developer's master development of the 
Project Site. 

"DOA Term" means the period beginning on the Reference Date and ending when the DOA 
expires by its own terms or by early termination. 

"debt" means, when required by the context, financial obligations as defined in section 53395.1 
and section 53395.8(c)(4) of the IFD Law. 

"debt service" means the amount of cash required to pay principal and interest on Bonds under 
an Indenture, taking into account required funding and replenishment of reserves, and 
coverage ratios. 

"debt service" excludes capitalized interest and any other amounts that are funded from 
gross bond proceeds for the payment of debt service before net bond proceeds 
are available for disbursement under an Indenture when used in reference to 
payments to be funded with Mello-Roos Taxes or Tax Increment in any year. 

"Declaration of Restrictions" means a document in the form attached to the Housing Plan to be 
recorded against a Development Parcel developed for rental residential use requiring that 
designated lnclusionary Units remain affordable in accordance with the Housing Plan. 

"Deed of Trust" means a mortgage, deed of trust, or other security instrument encumbering a 
Development Parcel or a leasehold interest in a Development Parcel to secure a 
Borrower's repayment obligation to a Lender. 

"deep dynamic compaction" is a Site Preparation method used to increase the density of the 
soil when subsurface constraints make other methods inappropriate by dropping a heavy 
weight (typically between 8 and 36 tons) repeatedly on the ground at regularly spaced 
intervals to reach a desired amount of compaction. 

"defend" when used in reference to a Claim means the defense, compromise, or other resolution 
of the Claim in or outside of an action. 
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"Deferred Infrastructure" means Improvements that would be Horizontal Improvements if built or 
installed by Developer, but for the Port's agreement through a Phase Approval to require 
Vertical Developers to construct the Improvements, which will consist primarily of Utility 
Infrastructure, Public ROW Improvements, and fixtures installed between right-of-way 
curbs and the boundaries of a Development Parcel, such as sidewalks and curb cuts, 
lighting, street furnishings, landscaping, and utility boxes and laterals serving the parcel. 

"Deferred Infrastructure" excludes utility improvements and fixtures customarily 
installed as part of a Vertical Improvement. 

"Deferred Infrastructure Zone" means one or more of the following, as identified in each Phase 
Submittal and with Basis of Design: 

(i) the area between back-of-curb and the adjacent Development Parcel boundary 
or the adjacent Public Space, as applicable; 

(ii) bands up to 40 feet along the outer boundaries of Public Spaces adjacent to 
Development Parcels; and 

(iii) · the area adjacent to Development Parcels for the installation of service 
infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, 
irrigation facilities and associated pedestals, pull boxes, and secondary conduits. 

"Delay Event" means the event causing a claimed Excusable Delay. 

"Delay Event Date" means the date on which the Delay Event occurred or the date on which the 
Party claiming Excusable Delay discovered the Delay Event. 

"Demolition and Utility Relocation Plan" means one of a Permit Set of Improvement Plans for 
Site Preparation Work. 

"Design Advisory Committee" means a body of qualified design professionals designated by 
the Port Director in consultation with the Planning Director to make design 
recommendations regarding public realm Improvements to the Port Commission. 

"Design Controls" means the Mission Rock Design Controls that the Port Commission and the 
Planning Commission approved. 

"Developer" means Seawall Lot 337 Associates, LLC, and its successors. 

"Developer Audit" means a financial review performed by a CPA on behalf of Developer under 
FP § 9.4(b) (Developer Audit). 

"Developer Balance" means, on the date of determination, the sum of: 

(i) 

(ii) 

Developer's unreimbursed Horizontal Development Costs from the Current 
Phase and related accrued and unpaid Developer Return, Alternative Return, or 
Reduced Return as appropriate, including any carryover of the Entitlement Sum, 
Alternative Return Costs, or Horizontal Development Costs incurred in any Prior 
Phase, as shown on the Developer Capital Schedule; and 

any amounts added under FP § 2.4(c)(ii)-(iii) (Developer Return). [Revisit when 
ianguage is finaij . . . . ~ m •• 

, o • A V' V'V•~-· 

"Developer Balance" excludes any part of vertical development costs and sums arising 
in any Later Phase. 

"Developer Capital" means funds available to Developer that are not subject to restrictions or 
limitations under the Financing Plan. 

"Developer Capital Schedule" means an accounting schedule that Developer maintains that 
shows the inflows and outflows for all Phases of the Project individually and in the 
aggregate for the Developer Balance. 
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"Developer Construction Obligations" means Developer:'s duty under the DDA to perform or 
provide, in accordance with applicable Project Requirements, for: 

(i) construction of the Horizontal Improvements for each Phase of the Project; 

(ii} Developer Mitigation Measures; and 

(iii) Associated Public Benefits. 

"Developer Construction Obligations" excludes any Deferred Infrastructure that 
Vertical Developers will construct. 

"Developer Contingency" means the separate allowances to cover additional Soft Costs and 
Hard Costs in a Phase Budget. 

"Developer Marketing Costs" means no more than $920,000 (NPV 2018$), unless otherwise 
approved by Port in its sole discretion, in costs to market the Project, including: 

(i) interim activation, events associated with opening of Public Spaces to the public, 
and other activities that benefit land and user absorption; and 

(ii) overall Project branding and recognition, except to the extent Developer receives 
reimbursement from Vertical Developers. 

"Developer Mitigation Measure" means any Mitigation Measure in the MMRP (ODA Exh 85) 
that is to be performed by Developer or that is otherwise identified as the responsibility of 
the "owner," the "project sponsor," or the "infrastructure developer" in the development of 
the Project. 

"Developer Participation" means the amount of Annual Participation Revenue payable to 
Developer under the Participation Agreement in FP Exhibit D or any replacement 
agreement. 

"Developer Party" means Developer and its direct and indirect partners, members, shareholders, 
officers, Affiliates (including Vertical Developer Affiliates), individually or collectively. 

"Developer pass-through" means a Horizontal Development Cost that is paid directly to a 
contractor, consultant, or supplier to Developer. · 

"Developer Reimbursement Obligations" means Developer's duty under the DDA to indemnify 
the City Parties and pay Port Costs and Other City Costs. 

"Developer Reimbursement Obligations" excludes Developer's use of Developer 
Capital to finance Horizontal Improvements. 

"Developer Return" means the accrued return on Developer Capital spent on Horizontal 
Development Costs in a Phase at the annual rate of 18% on unreimbursed Horizontal 
Development Costs paid by Developer Capital and amounts payable to Developer under 
FP § 2.4(c)(ii)-(iii) (Developer Return). 

"Development Account" means the segregated account within the Special Tax Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse 
Development Special Taxes. 

"Development Agreement" means the agreement that the City entered into with Developer 
under Administrative Code chapter 56 and the Development Agreement Statute. 

"Development Agreement Statute" means California Government Code sections 65864-
65869.5. 

"Development Opportunity" means Developer's development rights under the DDA that the Port 
terminates under ODA§ 12.8 (Effects of Termination on Development Rights). 
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"Development Parcel" means all buildable parcels in Seawall Lot 337, which are made up of 
· Option Parcels, Lead Parcels, Garage Parcels, Commercial Parcels, and Residential 

Parcels. 

"Development Rights Payment" means a lump sum payment to the Port at the Closing of a 
Parcel Lease in the amount of: 

(i) Fair Market Value if the Option Parcel is conveyed by a Prepaid Lease; or 

(ii) an agreed portion of Fair Market Value, with the balance of Fair Market Value 
paid as Annual Ground Rent under a Parcel Lease, calculated by multiplying the 
difference between Fair Market Value and the Parcel DRP by the Rent 
Conversion Factor. 

"Development Special Tax Credit" means the amount by which the Potential Development 
Special Tax Levy for a Gurrent Parcel in the Mission Rock CFD will be reduced by the 
application of Allocated Tax Increment under FP § 6.6 (Tax Increment Credit). 

"Development Special Taxes" means the portion of Facilities Special Taxes that the City levies 
in a City Fiscal Year on Taxable Parcels in the Mission Rock CFD to finance Horizontal 
Improvements and for other eligible purposes, subject to Port Commission and Board of 
Supervisors approval, an amount per square foot intended to be equivalent to 0.65% of 
the parcel's Baseline Assessed Value as projected for the CFD Formation Proceedings. 

"Director of Public Finance" means the director of the Public Finance Division of the Controller's 
Office. 

"Director of Public Works" means the Director of San Francisco Public Works. 

"Director of Transportation" means the Director of San Francisco Municipal Transportation 
Agency. 

"Disputed Value" means a challenged Fair Market Value or Rent Conversion Factor in an 
appraisal that is subject to arbitration under DOA§ 7.5 (Appraisal Disputes). 

"Disputing Party" means a person affected by a dispute that is subject to DOA art. 10 
(Resolution of Certain Disputes). 

"Down Market" means a period of economic and other conditions causing a significant decline in 
the real estate market as determined under DOA § 4.4 (Down Market Delay Procedures). 

"Down Market Delay" means an Excusable Delay meeting the criteria in ODA § 4.4 (Down 
Market Delay Procedures). 

"Down Market Test" means the procedures in DOA § 4.4 (Down Market Delay Procedures) by 
which the Parties have agreed to determine whether a Down Market exists. 

"Down Market Test Budget" means a hypothetical Phase Budget that Developer must submit 
under DOA§ 4.4(a) (Timing) as part of a Down Market Test. 

"Down Market Test Date" means the date a Down Market Test is final. 

"DRP" is an acronym for a Development Rights Payment. 

"DRP Advance" means a loan of a Parcel DRP that the Port makes to the Mission Rock CFD 
under FP art. 7 (Port Advances). 

"DRP Advance Proceeds Account" means the segregated accounts within the Mello-Roos Fund 
and the Tax Increment Fund that the Port establishes with the Special Fund Trustee to 
receive, administer, and disburse Allocated Tax Increment and Development Special 
Taxes to pay the Mission Rock CFD's obligations under the Promissory Note. 
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"DRP Fund" means the segregated account within the Special Fund Trust Account described in 
FP § 2.5 (Trust Account for Special Funds), which will hold Development Rights 
Payments for future use under the Financing Plan. 

"DTSC" is an acronym for the California Department of Toxic Substances Control. 

"Early Mello-Roos Bonds" means Mello-Roos Bonds that the City issues on behalf of the 
Mission Rock CFO to finance Phase Improvements at the Port's request early in a Phase. 

"Electrical Service Agreement" means the agreement between SFPUC Power and a customer 
specifying the terms on which SFPUC Power will provide applicable SFPUC service. 

"eligible" when used in reference to Horizontal Development Costs or Horizontal Improvements 
means Hard Costs and Soft Costs for which the use of special tax financing or tax 
increment financing is authorized under Governing Law and Policy. 

"Eligible Occupant" means, for any lnclusionary Unit, a household with a Gross Annual Income 
that does not exceed the result of the following: 

(i) identify the applicable AMI, adjusted for Household Size; 

(ii) multiply the AMI from (i) by the AMI Percentage applicable to that lnclusionary 
Unit; and 

(iii) add 5% to the product of (ii). 

"ENA" is an acronym for the Exclusive Negotiation Agreement dated as of May 25, 2010, 
effective as of September 15, 2010, as amended and restated as of the Reference Date. 

"Encumbered Property" means, as applicable: 

(i) the real property interest in a Development Parcel and any other assets that are 
the collateral under a permitted Deed of Trust; or 

(ii) the personal property interest in Borrower and any other assets that are the 
collateral under a permitted Security Interest. 

"Encumbrance" means a Deed of Trust or Security Interest. 

"Engineer" means the engineer of record for Horizontal Improvements, who must be licensed by 
the California Board for Professional Engineers, Land Surveyors, and Geologists. 

"Entitlement Cost Statement" means Developer's report on Entitlement Costs, prepared by a 
third party or subject to third-party review, under FP § 2.3(a) (Entitlement Cost 
Statement). 

"Entitlement Costs" are Soft Costs that the Parties incurred between May 25, 2010, and the 
Reference Date to entitle the Project, including: 

(i) preliminary planning and design work; 

(ii) environmental review under CEQA; 

(iii) negotiating the financial and other terms of the Transaction Documents; and 

(iv) obtaining Project Approvals. 

"Entitlement Date" means the date after the Reference Date on which all of the following are 
final: 

(i) BCDC approval of a major permit for the development of the Project Site 
(excluding Pier 48); 

(ii) State Lands approvals required under Section 4.5 and Section 6 of SB 815; and 

(iii) recordation of a variance to its Environmental Covenant. 
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"Entitlement Sum" means the sum of Entitlement Costs plus accrued Developer Return up to the 
Reference Date. 

"Environmental Covenants" means recorded deed restrictions imposing conditions under which 
certain land uses will be permitted at designated portions of the Project Site that DTSC 
approved in accordance with the RCRA Closure Certification Report, Former H&H Ship 
Service Facility as amended by the Entitlement Date in response to a Port application for 
a variance to permit anticipated uses at the Project Site. 

"Environmental Delay" means an Excusable Delay caused when: 

(i) the Port or the City is required to conduct additional environmental review or 
prepare additional environmental documents after the Reference Date; 

(ii) a third party files an action challenging the certification or sufficiency of the Final 
EIR or any other additional environmental review, even if development activities 
are not stayed, enjoined, or otherwise prohibited; 

(iii) the unanticipated need to investigate, remediate, or otherwise correct previously 
unknown environmental or geotechnical conditions on or affecting any portion of 
the Project Site, but only if the conditions were not reasonably foreseeable in 
light of Developer's due diligence before the Reference Date; or 

(iv) the unanticipated need to comply with any Mitigation Measures adopted for the 
Project for conditions on or affecting any portion of the Project Site, but only if the 
conditions were not reasonably discoverable before the Reference Date and by 
their nature require a delay or work stoppage for investigation, remediation, or 
related activities, as long as the Party claiming delay is proceeding in a diligent 
manner to resolve the unforeseen issues. 

"Environmental Law" means any law pertaining to handling, release, or remediation of 
Hazardous Materials, conditions in the environment, including structures, soil, air, bay 
water, and groundwater, the protection of the environment, natural resources, wildlife, 
and human health and safety, industrial hygiene and employee safety, and community 
right-to-know requirements, including CEQA, the Mitigation Measures, and the 
Environmental Covenants, applicable to the Project Site or related to the work being 
performed under the DDA or any Parcel Lease. 

"Environmental Regulatory Action" 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. 

"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency, the United States Occupational Safety and Health Administration, the United 
States Department of Labor, any California Environmental Protection Agency board, 
department, or office, including DTSC and the Water Board, the California Division of 
Occupational Safety & Health, Department bf Industrial Relations, the Bay Area Air 
Quality Management District, the San Francisco Department of Public Health, SFFD, 
SFPUC, the Port, and any other Regulatory Agency now or later authorized to regulate 
Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other Regulatory Approval required or issued by any Environmental Regulatory Agency, 
including any hazardous waste generator identification numbers relating to operations at 
any portion of the Project Site and any closure permit. 

"ESA" is an acronym for Electrical Service Agreement. 
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"Escrow" and "Escrow Account" mean an account established with an Escrow Agent for the 
delivery, recordation, and distribution as applicable of title documents, funds, and any 
other items necessary to Close a conveyance of a real property interest. 

"Escrow Agent" means a local branch of a title company on the approved list maintained by the 
Real Estate Division of the San Francisco General Services Agency selected to handle a 
conveyance under the ODA. 

"Escrow Closing Costs" means the Escrow costs customarily assigned to the buyer or ground 
lessee, such as escrow and associated fees, title insurance premiums and endorsement 
charges, transfer taxes, ad valorem taxes and assessments, if any, prorated as of the 
applicable Closing Date. 

"Estimated Construction Duration" means Developer's projected construction periods for 
Components of Phase Improvements in each Phase Submittal. 

"Estimated Construction Schedule" means Developer's projected schedule for pre-construction 
and construction of Phase Improvements in each Phase Submittal, which will be based 
on the Estimated Construction Duration. 

"Event Day" means a calendar day during which an event is held in a Public Space, excluding 
time allowed for setup and breakdown of the event in the event permit. 

"Event Management Plan" means TP Schedule 4 to ODA Exh 87 (Transportation Exhibit), 
which includes an anticipated approach to managing pedestrian activity, vehicle flows, 
and bicycle parking in and near the Project before, during, and after events at the 
Ballpark, event venues in the Project Site, and other nearby event venues, such as 
Chase Center, where the event promoter has a parking agreement with the Garage 
operator to provide parking for patrons of the event. 

"Event of Defaulf' means a Breaching Party's failure to cure a noticed breach within any cure 
period specified in DOA§ 11.2 (Specific Defaults), DA§ 9.2 (Events of Default), or as 
otherwise specified in any Transaction Document, including all incorporated 
implementation plans and documents. 

"exacerbate" when used in reference to Hazardous Materials means any act or omission that 
increases the quantity or concentration of Hazardous Materials in the affected area, 
causes the increased migration of a plume of Hazardous Materials in soil, groundwater, 
or bay water, causes a release of 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. 

"Exaction" means any requirement to provide services or Improvements that the City imposes as 
a condition of approval to mitigate the impacts of increased dem~nd for public services, 
facilities, or housing caused by a development project, which may or may not be an 
impact fee governed by the Mitigation Fee Act, including a fee paid in lieu of complying 
with a City requirement. 

"Exaction" excludes Mitigation Measures and any federal, state, or regional impositions. 

"Excluded Transfer" means any of the following: 

(i) any Permitted Lender's exercise of remedies; 

(ii) the removal of a general partner or managing member by the exercise of 
remedies under any form of operating agreement; 

(iii) the sale, transfer, or issuance of stock listed on a national or internationally 
recognized stock exchange; or 

(iv) a change resulting from death or legal incapacity of an individual. 
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"Excusable Delay" means an allowed delay in performance, or an extension of an Outside Date, 
as a result of the occurrence of an event of Force Majeure. 

"Excusable Delay'' excludes: 

(1) Developer's lack of Developer Capital needed for a Phase; 

(2) Developer's Insolvency; and 

(3) an Administrative Delay or Environmental Delay if the Party claiming 
delay fails to take required actions or attempt to resolve the issues 
causing delay in a timely and diligent manner. 

"Exempt Parcel" means, depending on the context: 

(i) any assessor's parcel of a real property interest that is exempt from property 
taxation under California law; and 

(ii) any assessor's parcel of a real property interest that is exempt from Mello-Roos 
Taxes under an RMA. 

"Exempt Parcel" excludes any parcel that: 

(1) the Port or any other Regulatory Agency acquires by gift, devise, 
negotiated transaction, or foreclosure; 

(2) the Port acquires under the ODA; or 

(3) is in private use for taxable purposes. 

"Exhibit, Display, or Trade Show Work" means the on-site installation, set-up, assembly, and 
dismantling of temporary exhibits, displays, booths, modular systems, signage, drapery, 
specialty furniture, floor coverings, or decorative materials in connection with or related to 
a Special Event. 

"Existing City Law" means any City Law in effect on the Reference Date, including Planning 
Code section 291, which was added by Proposition D. 

"Existing Geotechnical Condition" means the physical, geotechnical condition of the Project 
Site, including soils and groundwater conditions, before Developer or its Affiliate first took 
possession of the Project Site. 

"Existing Geotechnical Condition" excludes the Existing Hazardous Material Condition 
of the Project Site. 

"Existing Hazardous Material Condition" means the presence or release of Hazardous 
Materials in, on, or about any portion of the Project Site that occurred before Developer 
or its Affiliate first took possession of the Project Site. 

"Experience Requirement" means the Port's requirement that a proposed Transferee have 
substantial experience (in the Port's reasonable judgment), either directly or through any 
of its Affiliates or its project team, as a developer of mixed-use projects comparable to the 
Project. · 

"Exposition" means a large-scale public exhibition with a primary though not necessarily 
exclusive purpose of promoting one or more products, services, or businesses. 

"extensive renovation" means any renovation where the construction cost exceeds 50% of the 
cost of providing all-gender toilet facilities. 

"Facilities CFO" means the part of the Mission Rock CFO to be formed to finance Horizontal 
Improvements, Shoreline Adaptation Studies, Shoreline Protection Facilities, and other 
public facilities as approved by the Port Commission and the Board of Supervisors. 
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"Facilities CFO Administrative Costs" means CFD Administrative Costs payable from Facilities 
Special Taxes. 

"Facilities Special Taxes" means one or more of Development Special Taxes, Office Special 
Taxes, and Shoreline Special Taxes. 

"Fair Market Value" means the value conclusion for a Development Parcel in the Project Site 
reached according to procedures described in the DDA, expressed as the price that a 
prospective buyer with reasonable knowledge of the relevant facts would be willing to pay 
on the open market for the leasehold interest. 

"FAR" is an acronym for floor area ratio. 

"Federal or State Law Exception" is defined in DA§ 5.6(a) (City's Exceptions). 

"FEHA" is an acronym for the Fair Employment and Housing Act (Cal. Gov't Code 
§§ 12900-12996). 

"FEMA" is an acronym for the Federal Emergency Management Agency. 

"final" when used to refer to any Project Approval or Later Approval means that: 

(i) no administrative or judicial appeal has been filed by the applicable deadline; 

(i) if an administrative or judicial appeal has been timely filed, the Project Approval 
or Later Approval has been upheld by a final decision; or 

(ii) the Board of Supervisors has certified the results of an election under the 
Elections Code at which a referendum petition regarding a Project Approval is 
rejected. 

"Final Appraisal" means the appraisal report that will be used for the conveyance of any Option 
Parcel, which can be either the Joint Appraisal as provided in DOA§ 7.4(e) (Joint 
Appraisal) or the result of a dispute resolution process under ODA § 7 .5 (Appraisal 
Disputes). 

"Final Audit" means Developer's final financial report for the Project as described in FP § 9.3(b) 
(Final Audit). 

"Final Audit Date" means the due date for the Final Audit under FP § 9.3(b) (Final Audit). 

"Final Certificate of Occupancy" means a certificate of occupancy and completion that the Chief 
Harbor Engineer issues in the form of DOA Exh 013 after accepting an Architect's 
Certificate verifying that a Vertical Developer has finally completed a Vertical 
Improvement. 

"final completion" means that Developer has completed all aspects of a Horizontal Improvement 
for which City Agency approval is required in compliance with the approved Improvement 
Plans and the Project Requirements by the Outside Date in the applicable Schedule of 
Performance in accordance with ODA § 14.6 (SOP Compliance). 

"Final EIR" means the environmental impact report for the Project that the Planning Department 
certified by Motion No. 20018 on October 5, 2017. 

"final judgment" means an order, judgment, award, settlement, consent decree, stipulated 
judgment, or other partial or complete termination of an action with respect to a Claim or 
a Loss issued by an administrative, judicial, quasi-judicial, or nonjudicial body that is 
effective and binding after any appeal is finally adjudicated and all rights to appeal have 
been exhausted, or the time to appeal has expired. 

"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision Code 
and the Map Act, subject to amendments made by the DA Ordinance. 
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"Final Phase" means the last Phase of development of Seawall Lot 337. 

"Final Port Report" means the Port's final financial report for the Project as described in 
FP § 9.2(d) (Reporting). 

"Final Transfer Map" means a final Subdivision Map approved under the Subdivision Code and 
the Map Act for purposes of financing and conveyancing only. 

"Final Value" means the Fair Market Value or Rent Conversion Factor conclusion that is in a 
Joint Appraisal or reached by the appraisal dispute resolution procedures in DOA§ 7.5 
(Appraisal Disputes). 

"Financing Document" means one or more of the Financing Plan, the Acquisition Agreement, 
the Special Fund Administration Agreement, the Participation Agreement, Appendix I, the 
RMA, the Tax Allocation MOU, the CFO Formation Proceedings, the IFD Formation 
Proceedings, and all related ordinances and resolutions that the Board of Supervisors 
adopt in connection with the formation of Proje9 Area I and the Mission Rock CFO. 

"Financing Plan" means ODA Exh C1, the part of the DOA that will govern the application of 
Project Payment Sources to meet the Project Payment Obligation and other matters 
relating to financing the Project and revenue-sharing. 

"First Source Hiring Agreement" means WOP Att A. 

"First Submittal" means the set of Improvement Plans submitted after the Basis of Design and 
before the Second Submittal under ICA § 4.6(c) (Plans Submittals). 

"First Tranche Bonds" means Bonds that are payable from Allocated Tax Increment, the 
proceeds of which are used to finance the Project Payment Obligation. 

"Flex Parcel" means a Development Parcel that may be developed primarily for either residential 
or commercial-office use under Planning Code § 249.80. 

"Flexible Street Improvements" means Public ROWs that are not supported by Structured 
Street Superstructure. 

"Flexible Utility Connections" means utility connections that are flexible to accommodate 
differential settlement where structured streets interface with Flexible Street 
Improvements. 

"Floodplain Management Plan" means the document described in Port Building Code 
§§ 104A.2.1.1-104A.2.1.2. 

"Floodplain Ordinance" means the law (Admin. Code art. XX) managing construction in flood
prone areas of San Francisco and authorizing the City's participation in the National 
Flood Insurance Program. 

"Force Majeure" means an Administrative Delay, Environmental Delay or Down Market Delay or 
any other event that is not caused by and is outside the reasonable control of the Party 
claiming an Excusable Delay and includes: 

(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 
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to any of the above events, freight embargoes, lack of transportation, or failure or 
delay in delivery of utilities serving the Project Site; 

(v) government action or inaction after the Reference Date that precludes or 
substantially increases Developer's cost to perform or comply with any provision 
of the DDA; 

(vi) delays in any Closing under a Vertical DDA as a result of the Port's acts or 
omissions; 

(vii) any Vertical Developer's failure to perform an obligation on or before the time 
specified for performance; and 

(viii) litigation or written threat of litigation. 

"Foreclosure Purchaser" means a person, including a Lender, that acquires a property interest 
by a Foreclosure Sale or that person's successor. 

"Foreclosure Sale" means a Lender or its nominee taking title to Encumbered Property under its 
Deed of Trust or Security Interest through a foreclosure proceeding, a conveyance or 
other action in lieu of foreclosure, or its exercise of any other power of sale or other 
remedy. 

"FP" is an acronym for ODA Exh C1, the Financing Plan. 

"Free Public Event" means an event in a Public Space that: 

(i) is open to the general public; and 

(ii) does not require the purchase of a ticket for entry to the event, but may require a 
ticket or registration to manage the number of attendees. 

"Funding Goals" means the Parties' financial objectives under FP § 1.2 (Funding Goals). 

"FY" is an acronym for "fiscal year'' in reference to a City Fiscal Year. 

"FYE" is an acronym for "fiscal year end," which occurs on June 30 of each City Fiscal Year. 

"Garage" means a parking structure that Developer builds on the Project Site as permitted under 
the SUD and the DDA. 

"Garage Parcel" means a Development Parcel designated for construction of a Garage, 
consisting of Parcel D2, the Mission Rock Square Garage Parcel, or both, as required in 
the context. 

"Garage Phase" means an optional Phase between Phase 1 and Phase 2 (or possibly later, 
under ODA§ 2.5(a) (Garage Phasing)) during which Developer may construct a Garage 
and associated Horizontal Improvements. 

"Garage Put Notice" means a notice that the Port will deliver if it elects to exercise its rights 
under DOA§ 7.3 (Parcel Put) with respect to Parcel D2. 

"Garage REA" means the reciprocal easement agreement that the Vertical Developer of any 
Garage Parcel must enter into with the Vertical Developer of any Adjacent Parcel under 
DOA§ 2.5(e) (Garage REA). 

"Garage Recommendations" means the written recommendations that the Director of Planning 
or the Director of Transportation, or both, provide to Developer regarding the 
development and operation of a Garage and possible refinements to the parking 
management plan under DOA§ 2.5(c) (Garage Recommendations). 

"Garage Report" means Developer must prepare and submit for any proposed Garage that 
Developer delivers under DOA § 2.5(b) (Garage Report). 
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"Garage Space" means a parking space in a Garage. 

"General Plan" means goals, policies, and programs for the future physical development of the 
City, as adopted by the Planning Commission and approved by the Board of Supervisors, 
taking into consideration social, economic, and environmental factors. 

"General Plan Consistency Findings" means findings made by the Planning Commission by 
Motion No. 20019 that the Project as a whole and in its entirety is consistent with the 
objectives, policies, general land uses, and programs specified in the General Plan and 
the planning principles in Planning Code section 101.1. 

"Giants" means the holder of the San Francisco Giants National League franchise. 

"Giants Affiliate" means a person controlling, controlled by, or under common control with the 
Giants on the Reference Date or the effective date of a Transfer. 

"GMP contract" means a guaranteed maximum price contract or negotiated contract described in 
ODA§ 13.4(c) (Guaranteed Maximum Price Contract). 

"Governing Law and Policy" when referring to Public Financing Sources collectively or 
individually as applicable, means the CFO Law, the IFD Law, the Tax Code, the CFO 
Goals, and the Port IFD Guidelines. 

"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. 

"Gross Annual Income" means pre-tax money earned annually by a household, including 
overtime pay, commissions, dividends, and any other source of income: 

"Gross Income" means the Tenant's revenues under the Master Lease, as defined in greater 
· detail in the Master Lease. 

"Gross Tax Increment" means 100% of the property and possessory interest taxes that the City 
actually receives in a City Fiscal Year by application of the 1 % ad valorem tax against the 
increase in assessed value of Taxable Parcels in Project Area I above their values in the 
base year of Project Area I. 

"Ground Improvement Plan" means a Permit Set of Improvement Plans for Site Preparation 
Work. 

"gsf" is an acronym for gross square feet in any structure, as measured under applicable 
provisions of the Planning Code. 

"handle" when used in reference to Hazardous Materials means to use, generate, process, 
manufacture, produce, package, treat, transport, store, emit, discharge, or dispose of a 
Hazardous Material. 

"Hard Cost" means any payment made after the Reference Date for the costs of Horizontal 
Improvements, including, without duplication: 

(i) construction labor and materials for Horizontal Improvements; 

(ii) Port permit fees; 

(iii) fees for Adequate Security; and 
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(iv) any other amount specifically identified in a Transaction Document as a Hard 
Cost or a category of Hard Costs. 

"Hard Costs" excludes: 

(1) Soft Costs; and 

(2) costs incurred before the Reference Date. 

"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 Material," 
"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 properties deleterious to the 
environment, natural resources, wildlife, or human health or safety, including: 

(i) ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, 
and reproductive toxicity; 

(ii) any form of natural gas, petroleum products, or any fraction; 

(iii) asbestos, asbestos-containing materials, and presumed asbestos-containing 
materials; 

(iv) PCBs, PCB-containing materials; and 

(v) any other 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 Material Claim" means any Environmental Regulatory Action or any actual or 
threatened third-party Claim against the City Indemnified Parties relating to a Hazardous 
Material Loss resulting from the release or exacerbation of any Hazardous Materials. 

"Hazardous Material Condition" means the release or exacerbation, or threatened release or 
exacerbation, of Hazardous Materials in, on, or under the Master Lease Premises or the 
surrounding environment during the Master Lease Term or the DOA Term, if: 

(i) 

(ii) 

caused by Developer, Tenant, or their Agents and or Invitees in connection with 
their actions on the Master Lease Premises; or 

caused by Developer, Tenant, or their Agents in connection with the Project. 
[F{evl~it ~hel1j11C1I] 

"Hazardous Material Loss" means Losses and other Claims arising under Environmental Law or 
common law from: [13.~yisit,wh~r:ifin~L] 

(i) investigation and remediation; 

(ii) natural resource damages; 

(iii) damages for a decrease in value of the Master Lease Premises or other Port 
property; 

(iv) the loss or restriction of the use or any amenity of the Master Lease Premises or 
other Port property; 

(v) restoration of an affected area to its condition before the Hazardous Material 
Condition occurred, whether requested by the Port or required by any 
Environmental Regulatory Agency; and 
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(vi) sums paid to settle Hazardous Materials Claims or Environmental Regulatory 
Actions. 

"HCAO" means the Health Care Accountability Ordinance (Administrative Code chapter 120). 

"HOPE" means high density polyethylene pipe. 

"Historic Tax Credits" means tax credits available under the Historic Preservation Tax Incentives 
Program jointly administered by the National Park Service and the State Historic 
Preservation Offices, codified at Tax Code section 47. 

"horizontal development" means the preparation of unimproved or predominantly unimproved 
land for vertical development. 

"Horizontal Development Costs" means the actual Hard Costs and Soft Costs of Horizontal 
Improvements, without duplication. 

"Horizontal Development Costs" excludes: 

(1) any claimed costs that are not verified by proof of payment; 

(2) the portion of any cost that is commercially unreasonable as of the date 
incurred; 

(3) costs that are not eligible for reimbursement under Governing Law and 
Policy; and 

(4) costs of Vertical Improvements built by Vertical Developers. 

"Horizontal Improvements" means public capital facilities and infrastructure that Developer 
builds or installs at or near the Project Site, including Site Preparation, Shoreline 
Improvements, Public Space, Public ROWs, Utility Infrastructure, and work in Third Street 
to comply with Developer Mitigation Measure [XXXX]. 

"Horizontal Improvements" excludes Deferred Infrastructure (unless funded by 
Developer under FP § 2.5(c) (Alternative Treatment of Costs)) and Vertical 
Improvements. 

"household" means one or more related or unrelated individuals who live together in a 
Residential Unit as their primary dwelling. 

"Household Size" means the total number of bedrooms in a Residential Unit plus one, used 
solely for the purpose of establishing rents and not for limiting occupancy. 

"Housing Data Table" means a table that Developer submits in the report with detailed 
information about Developer's progress toward meeting inclusionary housing 
requirements for the Project. 

"Housing Plan" means ODA Exh 82, which sets forth certain requirements for Residential 
Parcels, including inclusionary housing requirements. 

"HP" is an acronym for the Housing Plan. 

"HSH" is an acronym for the Department of Homelessness and Supportive Housing. 

"HUD" means the United States Department of Housing and Urban Development. 

"ICA" is an acronym for "interagency cooperation agreement" that is used to refer to the 
Memorandum of Understanding (lnteragency Cooperation). 

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), formed by 
Ordinance No. 27-16. 

"IFD Administrative Costs" means the reasonable costs that the Port, as IFD Agent, actually 
incurs and pays for: 
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(i) services of any Indenture Trustee (including its counsel) for any Bonds that the 
IFD issues; 

(ii} marketing or remarketing Bonds; and 

(iii) all other administrative services provided by the Port, the IFD Administrator, the 
City, the Special Fund Trustee, and third-party professionals necessary for the 
Port to perform its duties under the DOA, Tax Allocation MOU, Special Fund 
Administration Agreement, and Appendix I, including the City's costs under 
section 53369.5 of the IFD Law. 

"IFD Administrator" means the Port's tax increment consultant or any other person that the Port 
Director designates to administer Tax Increment from Project Area I in accordance with 
Appendix I. 

"IFD Agent" means the Port, acting on behalf of the IFD with respect to Project Area I, as 
authorized by Ordinance No. XXXX. 

"IFD Financing Plan" means the infrastructure financing plan for the IFD, including all 
appendices implementing project-specific infrastructure financing plans for project areas. 

"IFD Formation Proceedings" means Ordinance No. XXXX [approving Appendix I] and Board of . 
Supervisors Resolution Nos. XXXX [approving the DOA, approving the Tax Allocation 
MOU, etc.]. 

"IFD Law'' means California law governing infrastructure financing districts, beginning at 
Government Code section 53395. 

"IFD Termination Date means, for each Sub-Project Area in Project Area I, date on which all 
allocations to the IFD of Tax Increment from that Sub-Project Area, and the IFD's 
authority to repay indebtedness with Tax Increment from that Sub-Project Area end under 
Appendix I in accordance with IFD Law, which is no later than 45 years after the IFD 
actually receives $100,000 in Tax Increment from that Sub-Project Area. 

"Impact Fee" means any fee that the City imposes as a condition of approval to mitigate the 
impacts of increased demand for public services, facilities, or housing caused by the 
development project that may or may not be an impact fee governed by the Mitigation 
Fee Act, including a fee paid in lieu of complying with an Exaction. 

"Impact Fee" excludes any Administrative Fee, school district fee, or federal, state, or 
regional fee, or tax, special tax, or assessment. 

"Implementing Manuals" is defined in the Housing Plan, 

"Improvement Bonds" means bonds that Developer will be required to provide to Public Works 
in connection with the subdivision of the Project Site. 

"Improvement Plan Submittal" means a complete packet of Improvement Plans submitted for 
review and approval under the DOA or ICA § 4.6 (Processing Improvement Plans and 
construction permits). 

"Improvement Plans" means design and engineering plans for the Infrastructure Plan and 
MUPs, usually consisting principally of the Basis of Design Report, the First Submittal, 
the Second Submittal, and the Permit Set, submitted for Horizontal Improvements for 
purposes of the ODA or ICA § 4.6 (Processing Improvement Plans and construction 
permits). 

"Improvements" means all physical changes required or permitted to be made to the Project Site 
under the ODA, including Horizontal Improvements and Vertical Improvements. 
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"lnclusionary Milestone" means the lnclusionary Obligation under each approved Phase 
Application allowing for the development of Residential Units in compliance with 
HP§ 4.1(c). 

"lnclusiona..Y Obligation" means Developer's obligation to deliver 40% of all Residential Units 
as lnclusionary Units in compliance with HP§ 4.1(c). 

"lnclusionary Unit" means a Residential Unit, which may be a TAY Unit, that is available to and 
occupied by households with incomes between 45% and 150% of AMI and rented at an 
Affordable Housing Cost to the eligible household in accordance with the Housing Plan. 

"Income Certification" means the form that a potential tenant must submit to determine income 
eligibility for an lnclusionary Unit urider the Housing Plan. 

"Income Recertification" means the form that an existing tenant must submit to determine 
continuing income ·eligibility for an lnclusionary Unit under the Housing Plan. 

"incomplete" when used in reference to a Phase means that the Phase Improvements are not 
substantially complete. 

"Indemnified Party" means, as applicable, a City Party, a Developer Party, or a Vertical 
Developer Party with the right to indemnification by an lndemnitor under the DOA. 

"indemnify" means reimburse, indemnify, defend, and hold harmless. 

"lndemnitor'' means, as applicable, a City Party, a Developer Party, or a Vertical Developer Party 
with an indemnification obligation under the DOA. 

"Indenture" means one or more indentures, trust agreements, fiscal agent agreements, financing 
agreements, or other documents containing the terms of any Bonds secured by a pledge 
of and to be paid by any combination of Mello-Roos Taxes and Project Tax Increment. 

"Indenture Trustee" means the fiscal agent or trustee under an Indenture. 

"Index" means the Construction Cost Index, San Francisco, published monthly by Engineering 
News-Record or a replacement index as agreed by the Parties. 

"Indexed" means the product of a cost estimate or actual cost that Developer or a Vertical 
Developer established for any Component of Utility Infrastructure or Deferred Utility;; 
Infrastructure in a Prior Phase, multiplied by the percentage of any increase between the 
Index published in the month in which the earlier actual cost or cost estimate was 
established and the Index published in the month in which Developer or Vertical 
Developer claims a Material Cost Increase. 

"individual" when referring to a person means a human. 

"Infrastructure, Acceptance and Maintenance MOA" means a memorandum of agreement that 
Public Works, SFMTA, SFPUC, and the Port will negotiate to identify the applicable 
Acquiring Agencies and other entities that will be responsible for maintenance of and 
liability for completed Horizontal Improvements, maintenance funding sources, 
anticipated exceptions and design modifications to the Subdivision Code, and any special 
inspection and training procedures required for City-standard and Non-Standard 
Infrastructure. 

"Infrastructure Plan" means DOA Exh 81, which contains descriptions and Improvement Plans 
for Horizontal Improvements proposed to be built or installed at or to serve the Project 
Site, and each Master Utility Plan when approved by the applicable City Agency. 

"Initial Benchmarks" means that: 

(i) the Port has issued an SOP Compliance Determination for Phase 1 and a 
Temporary Certificate of Occupancy for the Parcel 02 Garage; and 
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(ii) the Port, in consultation with the Director of Public Works, has found the Shared 
Public Way to be substantially complete. 

"Initial Transfer" means a Transfer meeting the requirements of ODA§ 6.2(b) (Initial Transfer). 

"Initial Transferee" means the Transferee in an Initial Transfer under ODA § 6.2(b) (Initial 
Transfer). 

"Initial Transferee Affiliate" means an Affiliate of the Initial Transferee on the effective date of 
the Initial Transfer. 

"Insolvency" means a person's financial condition that results in any of the following: 

(i) a receiver is appointed for some or all of the person's assets; 

(ii) the person files a petition for bankruptcy or makes a general assignment for the 
benefit of its creditors; 

(iii) a court issues a writ of execution or attachment or any similar process is issued 
or levied against any of the person's property or assets; or 

(iv) any other action is taken by or against the person under any bankruptcy, 
reorganization, moratorium or other debtor relief law. 

"Inspection Request" means Developer's written request that the Chief Harbor Engineer arrange 
for the applicable Acquiring Agency to inspect Horizontal Improvements or Components 
for compliance with Project Requirements and City Laws. 

"Insurance Requirements" means the obligations of Developer to obtain and maintain insurance 
coverage in accordance with ML art. XXXX (Insurance), which is incorporated into 
ODA art. 15 (Insurance) and Vertical Developers under VDDA art. XXXX (Insurance) 
and Parcel Lease art. XXXX (Insurance). 

"Interest Cost Limitation" means the statutory limit on the amount of interest that an 
infrastructure financing district is authorized to pay to acquire infrastructure under IFD 
Law section 53395.2, specifically, "a rate of interest not to exceed the bond buyer index 
rate on the day that the agreement to repay is entered into." [TBD at Project Approval 
under IFD Law.] 

"Interest on DRP Advances" means annual rate of XXXX%, compounded quarterly until paid, 
the rate at which interest accrues on the principal amount of Promissory Note. [TBD at 
Project Approval.] 

"Interest Rate" means an annual interest rate equal to the greater of: 

(i) 10%; and 

(ii) the Prime Rate in effect on the date payment is due, plus 5%. 

"Interested Person" means a person that acquires a property interest or security interest in any 
portion of the Project Site by Parcel Lease, Assignment and Assumption Agreement, or 
Deed of Trust. 

"Interested Pier 48 User" means a creditworthy person with a demonstrated interest in a long
term lease of a significant portion of a rehabilitated Pier 48, identified under DOA§ 7.7 
(Pier 48). 
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"investigate" when used with reference to Hazardous Materials means: 

(iii) any activity undertaken to determine and characterize the nature and extent of 
Hazardous Materials that have been, are being, or are threatened to be released 
in, on, under, or about any portion of the Project Site, other Port property, or the 
environment, including: 

(iv) preparation and publication of site history; 

(v) sampling, and monitoring reports; 

(vi) performing equipment and facility testing such as testing the integrity of 
secondary containment and above and underground tanks; and 

(vii) sampling and analysis of environmental conditions before, during, and after 
remediation begins and continuing until the appropriate Environmental 
Regulatory Agency has issued a no further action letter, lifted a clean-up order, 
or taken similar action. 

"Invitee" means a person's clients, customers, invitees, patrons, guests, members, licensees, 
permittees, concessionaires, vendors, suppliers, assignees, tenants and subtenants, any 
other person whose rights arise through them, and members of the general public 
present on any property under the person's possession and control. 

"IPM Ordinance" means Environment Code chapter 3. 

"IPM Plan" means the Port's integrated pest management plan. 

"IPM Policy" means the policy described in Environment Code chapter 3. 

"IRS" is an acronym for the Internal Revenue Service. 

"ISCOTT" is an acronym for the Interdepartmental Staff Committee on Traffic and Transportation. 

"issue" when used in reference to any form of indebtedness in the Financing Plan means to 
complete all actions required to obtain the proceeds for authorized uses under the 
Financing Plan. 

"Janitorial Services" means maintenance and cleaning services on property owned or leased by 
the City. 

"Job Readiness Training Funds" means the portion of the CBO funds that will be used to fund 
community-based organizations that provide services to provide job-readiness training for 
individuals within at-risk populations. 

"Jobs/Housing Equivalency Fee" mean the Impact Fee payable under DA § 5.4(b) (Impact 
Fees and Exactions) in lieu of the Jobs/Housing Linkage Fee. 

"Jobs/Housing Linkage Fee" means the Impact Fee due under Planning Code 
sections 413.1-413.11. 

"Joint Appraisal" means the appraisal report that a Qualified Appraiser delivers to both Parties 
under DOA§ 7.4(e) (Joint Appraisal). 

"Joint Escrow Instructions" means escrow instructions for the Port's conveyance of an Option 
Parcel in the form of DOA Exh 07 that the Port will deliver on the Parties' joint behalf to 
the Escrow Agent under DOA§ 8.5(b) (Closing Deliveries). 

"Land Use Plan" means DOA Exh Al, which consists of a map showing Developer's proposed 
land uses and intensity of vertical development at the Project Site. 

"Land Use Table" means the chart in DOA§ 1.5 (Land Use Table) with principal land uses for 
Development Parcels, as anticipated on the Reference Date. 
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"Land Value Indicator" means dollar value per usable square foot within the building envelope 
assumed in the Final EIR for each Option Parcel for its proposed use, initially based on 
the Land Use Plan attached to the DDA and the residual land values in the Summary 
Proforma attached to the Financing Plan on the Reference Date, which will be used 
solely for a Down Market Test under ODA art. 4 (Excusable Delay). 

"Large Event" means an event occupying at least 30%, but no more than 70%, of the footprint of 
a Public Space. 

"Later Approval" means any Regulatory Approval required after the Reference Date to 
implement the Project or to begin Site Preparation or construction of Improvements. 

"Later Phase" means the Phase following a Current Phase. 

"law" means any of the following validly in effect as of the Reference Date and as later amended, 
supplemented, clarified, corrected, or replaced during the DDA Term, whether or not 
within the present contemplation of the Parties: 

(i) federal, state, regional, or local constitution, charter, law, statute, ordinance, 
code, rule of common law, resolution, rule, regulation, standard, directive, 
requirement, proclamation, order, decree, and policy (including the Waterfront 
Plan and Port and City construction requirements); 

(ii} judicial order, injunction, writ, or other decision interpreting any law; 

(iii) requirement or condition of any Regulatory Approval of a Regulatory Agency 
affecting any portion of the Project Site; and 

(iv) recorded covenants, conditions, or restrictions affecting any portion of the Project 
Site. 

"LBE" is an acronym for a local business enterprise as defined in Administrative Code 
chapter 14B. 

"Lead Parcel" means any Option Parcel in Phase 1 that will be subject to a Prepaid Lease under 
ODA§ 7.1(d) (Lead Parcels). 

"Lease Year" is defined in the Master Lease. 

"Leasing Costs" means customary and usual costs incurred by a landlord with respect to leased 
property, such as costs associated with tenant defaults, costs of collection, vacancies, 
assignments and subleases, estoppel certificates, nondisturbance agreements, and 
Insolvency. [Delet~ if covered ~y Jhe GL). 

"Legislature" means the legislative branch of the State. 

"Lender" means: 

(i) a financial institution that makes a loan to a Borrower to finance Project-related 
costs, secured by a real property interest in the Project Site; and 

(ii} an entity that makes a loan to a Borrower to finance Project-related costs, 
secured by a Security Interest. 

"LIBOR" means the .London Interbank Offered Rate, based on a 365-day year, for interbank loans 
of U.S. dollars with one-year maturities, published as daily rates for USD ICE LIBOR by 
the Intercontinental Exchange Administration Limited, or a replacement rate for short
term lending mutually acceptable to the Parties. 

"Local Hiring Agreement" means WOP Att B. 

"Local Hiring Policy for Construction" means the hiring policies for San Francisco described in 
Administrative Code chapter 82. 
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"LOSP" means the San Francisco Local Operating Subsidy Program, which is an anticipated 
source of funding for operating TAY Units. 

"Loss" 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 the DOA. 

"Loss Security" means Adequate Security that Developer is required to provide to secure the 
Developer Reimbursement Obligations for each Phase. 

"Loss Security End Date" means the date that is the earliest to occur of the following: 

(i) issuance of a SOP Compliance Determination for all Phase Improvements within 
a Phase; 

(ii) the expiration or termination of the DOA with respect to Developer; or 

(iii) the expiration or termination of all of Developer's rights to develop or submit 
Phase Submittal applications to develop any portion of the Project Site. 

"Maintained Facilities" means Horizontal Improvements, Outfall Infrastructure, and Replacement 
Outfall Infrastructure in or serving the Mission Rock CFO for which Services Special 
Taxes or Developer Capital will fund Ongoing Maintenance Costs. 

"Maintenance and Repair Security" means Adequate Security that the Port may require under 
ODA§ 14.9 (e) (Maintenance as Soft Costs). lR~Y!~t.] 

"Management Control" means that a person has major decision rights regarding the Phase 
Submittal and Phase Budget for a Phase under an operating or similar agreement. 

"Map Act" means the Subdivision Map Act of California (Calif. Gov't Code §§ 66410-66499.37). 

"Marketing and Operations Plan" means, for the lnclusionary Units in a Residential Project, the 
Vertical Developer's MOHCD-approved: 

(i) marketing plan, including any preferences under Administrative Code chapter 47; 

(ii) rental charges conforming to the Housing Plan; and 

(iii) eligibility and income qualifications of renters, together with any supplemental 
information required under the Implementing Manuals 

"Market-Rate Unit" means a Residential Unit in a Residential Parcel that is not subject to any 
affordability requirements under the Housing Plan. 

"Mass Grading Plan" means a Permit Set of Improvement Plans for Site Preparation Work. 

"Mass Participation Sports Event" mean a participatory sporting event such as a marathon, 
running race, or bicycle race or tour with anticipated participation by 150 or more 
participants. 

"Master CC&Rs" means conditions, covenants, and restrictions relating to Ongoing Maintenance 
Obligations to be recorded against all Taxable Parcels in the Project Site. 

"Master Lease" means an interim lease for a portion of the Project Site in the form of 
ODA Exh 01 that allows Developer to take possession of the premises and construct 
Horizontal Improvements approved under the DOA. 

"Master Lease Premises" means the area subject to the Master Lease at the time in question. 
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"Master Utilities Plan" means a set of plans and detailed specifications for the following Utility 
Infrastructure, which will be deemed incorporated into the Infrastructure Plan when 
approved: 

(i) low-pressure water system; 

(ii) non-potable water system; 

(iii) auxiliary water supply system; 

(iv) grading, sanitary sewer, and separate stormwater systems; 

(v) dry utilities joint trench; and 

(vi) electrical system. 

"Material Breach" means the occurrence of any of the events described in ODA art. 12 (Material 
Breaches and Termination). 

"Material Change" means any circumstance that would create a conflict between a Change in 
City Law and the Project Approvals that is described in DA § 5.3(b) (Circumstances 
Causing Conflict). 

"Material Cost Increase" means a material increase in the hard costs or soft costs of any 
Horizontal Improvement or Vertical Improvement, as applicable. 

"Material Modification" means an amendment to a Transaction Document that would materially 
increase an Acquiring Agency's costs of ownership or impair the operations of Horizontal 
Improvements, or that would materially decrease the benefits to the Port or the City, as 
determined by the Port Director under ODA§ 3.S(c) (Amendments). 

"Maximum Special Tax Rate" means the highest rate at which any category of Mello-Roos 
Taxes is authorized to be levied on a Taxable Parcel under the RMA. 

"McEnerney Act" means the Destroyed Land Records Relief Law (Calif. Code of Civ. Proc. 
§§ 751.01-751.28). 

"McEnerney action" means a lawsuit under the McEnerney Act. 

"meal" means "prepared food" as defined in Environment Code section 1602(1). 

"Medium Event" means an event occupying more than 10,000 square feet, but less than 30% of 
the footprint of a Public Space. 

"Mello-Roos Bond Account (Development Special Taxes)" means the segregated account 
within the Special Tax Fund that the Port establishes with the Special Fund Trustee to 
receive, administer, and disburse Development Special Taxes to pay debt service on 
Mello-Roos Bonds issued to finance Horizontal Improvements. 

"Mello-Roos Bond Account (Office Special Taxes)" means the segregated account within the 
Special Tax Fund that the Port establishes with the Special Fund Trustee to receive, 
administer, and disburse Office Special Taxes to pay debt service on Mello-Roos Bonds 
issued to finance Horizontal Improvements. 

"Mello-Roos Bond Account (Tax Increment)" means the segregated account within the Tax 
Increment Fund that the Port establishes with the Special Fund Trustee to receive, 
administer, and disburse Pledged Tax Increment to pay debt service on Mello-Roos 
Bonds issued to finance Horizontal Improvements. 

"Mello-Roos Bond Account (Zone 1 Shoreline Special Taxes)" means the segregated account 
within the Special Tax Fund that the Port establishes with the Special Fund Trustee to 
receive, administer, and disburse Zone 1 Shoreline Special Taxes to pay debt service on 
Mello-Roos Bonds issued to finance Horizontal Improvements. 
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"Mello-Roos Bond Account (Zone 2 Shorelii:te Special Taxes)" means the segregated account 
within the Special Tax Fund that the Port establishes with the Special Fund Trustee to 
receive, administer, and disburse Zone 2 Shoreline Special Taxes to pay debt service on 
Mello-Roos Bonds issued to finance Shoreline Adaption Studies, the Shoreline Protection 
Project, and other authorized costs. 

"Mello-Roos Bond Proceeds" means proceeds of Mello-Roos Bonds, including Early Mello
Roos Bonds, issued under CFO Law that are available for disbursement after funding the 
costs of issuance, capitalized interest, reserves, and any other amounts specified in the 
applicable Indenture. 

"Mello-Roos Bonds" means one or more series of taxable or tax-exempt bonds, including 
refunding bonds, or any other debt (as defined in CFO Law) that the City issues for the 
Facilities CFO, secured by a pledge of Development 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 due on Mello-Roos 
Bonds in any City Fiscal Year before the next expected Receipt Date of Mello-Roos 
Taxes. 

"Mello-Roos Improvement Fund" means the funds or accounts, however denominated, that an 
Indenture Trustee establishes to hold, administer, and disburse Mello-Roos Bond 
Proceeds to be used to finance Horizontal Development Costs, Shoreline Protection 
Facilities, or for any other purpose authorized under the Indenture. 

"Mello-Roos Taxes" means special taxes that the City levies in a City Fiscal Year on Taxable 
Parcels in the Mission Rock CFO in accordance with the RMA, including delinquent 
special taxes collected at any time by payment or through foreclosure. 

"Memorandum of Understanding (Levy and Allocation of Taxes)" means an interagency 
agreement between the City, through the Controller and the Treasurer-Tax Collector, and 
the Port, establishing procedures for levying Mello-Roos Taxes, allocating Mello-Roos 
Taxes to the Mission Rock CFD, and allocating Tax Increment to the IFD, and related 
matters, as authorized by Port Resolution No. XXXX, the MOU Resolution and Board of 
Supervisors Resolution No. XXXX under Charter section B7.340. 

"Memorandum of Understanding (lnteragency Cooperation)" means an interagency 
agreement between the City, through the Mayor, the Controller, the City Administrator, 
and the Director of Public Works, with the Consents of SFMTA and SFPUC, and the Port, 
establishing procedures for interagency cooperation in City Agency review of 
Improvement Plans, inspection of Horizontal Improvements, and related matters, as 
authorized by Port Resolution No. XXXX and the MOU Resolution and Board of 
Supervisors Resolution No. XXXX under Charter section B7.340. 

"Minimum Affordable Percentage" is defined in HP § 2.1 (Development Program). 

"Minimum Phase Return" means the minimum amount of Developer Return that the Port is 
obligated to pay to Developer for finally completing Phase Improvements, which will be 
1.5 times the Peak Developer Equity in the applicable Phase. [j;{~vlsft.] 

"Minimum Price" means the minimum price that the Port will accept in a Public Offering for an 
Option Parcel under DOA§ 7.6 (Public Offering Procedures). 

"Mission Rock" means the master-planned portion of the Project and the Project Site that will 
encompass SWL 337 and the expansion of China Basin Park. 

"Mission Rock CFO" is a term used to refer to CFO No. XXXX, if and when formed. 

"Mission Rock Parks Plan" means Port regulations and policies to govern the management, 
programming, and operations of Public Spaces in the Project Site. 
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"Mission Rock Square Garage" means the underground parking garage that the Parties may 
agree to include in the Project under DOA§ 2.6 (Mission Rock Square Garage). 

"Mission Rock Square Garage Parcel" means the underground air parcel that will be created 
under Parcel XXXX on conditions described in DOA § 2.6 (Mission Rock Square 
Garage). 

"Mitigation Fee Act" means California Government Code sections 66000-66025. 

"Mitigation Measure" means any measure identified in the MMRP required to minimize or 
eliminate material adverse environmental impacts of the Project and any additional 
measures necessary to mitigate adverse environmental impacts that are identified 
through the CEQA process for any Later Approval. 

"MMRP" is an acronym for the Mitigation Monitoring and Reporting Program adopted for the 
Project. 

"MOD" is an acronym for the Mayor's Office of Disability. 

"MOHCD" is an acronym for the Mayor's Office of Housing and Community Development. 

"MOU Resolution" is a term used to refer to Board of Supervisors Resolution No. XXXX, 
approving under Charter section B7.340 the Tax Allocation MOU and the Port's 
designation as the City's agent for the term of the Tax Allocation MOU for: 

(i) the Mission Rock CFD; 

(i) Project Area I; 

(ii) the administration of Mello-Roos Taxes and any proceeds of Bonds secured by 
Mello-Roos Taxes; and 

(iii) the administration of Allocated Tax Increment and any proceeds of Bonds 
secured by Tax Increment. 

"MUNI" means the municipal public transit systems operated by SFMTA. 

"Municipal Code" means, collectively, the Charter and ordinances adopted by the Board of 
Supervisors and by San Francisco voters through initiatives. 

"MUP" is an acronym for Master Utilities Plan. 

"Net Consideration" means the consideration that a Selling Member receives for the Transfer of 
its interests in Developer after deducting the appropriate transaction costs associated 
with the Transfer, subject to confirmation by the Port. 

"net present value" means the difference between the present value of the future cash flows 
from an investment, calculated by discounting the future cash flows at the required rate of 
return, and the amount of investment. 

"Net Proceeds" means a Vertical Developer's proceeds from a transfer of any part of its interest 
in an Option Parcel or from refinancing any indebtedness associated with its acquisition 
or construction costs after deducting the costs of acquisition, financing, development, and 
capital improvement for the parcel. 

"Net Proceeds" excludes any loan proceeds that are designated for additional 
investment and actually are invested in capital improvement of an Option Parcel. 

"Net Transfer Proceeds" means the proceeds of a Vertical Developer's transfer of its rights 
under a Vertical ODA as described in VDDA § 19.1 (Before Close of Escrow). 

"Net Worth" when used in reference to a Transfer means the equity of an entity's owners (e.g., 
equity interest of shareholders of a corporation or members of a limited liability company) 
calculated by accounting methods reasonably acceptable to the Port and the Transferee. 

App-44 
\\cpdb-nt.com\shares\userhome\gxa\documents\mr bos lodged 02.01.2018\draft appendix for lodging 020118.docx 

3551



'-<--·I 

"Net Worth Requirement" when used in reference to a Transfer means, for each Transferred 
Phase in which Phase Improvements are not complete, either: 

(i) a Net Worth of at least $27.5 million, increased automatically by 10% on each 
fifth anniversary of the Reference Date for the remainder of the ODA Term, 
unless otherwise approved by the Port Director; or 

(ii) written evidence satisfactory to the Port Director that a person directly or 
indirectly holding Significant Ownership in Developer after the Transfer would 
have a legally binding obligation to fund Developer's anticipated Developer 
Capital requirements in amounts to satisfy the Developer Construction 
Obligations for the Phase. 

"Neutral Appraisal" means any appraisal report that the Parties jointly obtain under DOA§ 7.4(f) 
(Appraisal Dispute Resolution Procedures). 

"New Hazardous Material" means a Hazardous Material that is not a Pre-existing Hazardous 
Material. 

"Non-Standard Infrastructure" means, collectively, Horizontal Improvements that are not built to 
City standard specifications, and includes the Structured Street Superstructure, interfaces 
with existing perimeter streets, Shared Public Ways, and the use of HOPE throughout the 
Project Site. 

"nontrust revenues" means the Port's revenues Development Parcels from which the public 
trust use restrictions have been lifted temporarily under SB 815 and Project-based 
revenues outside of the Port Harbor Fund that are available for the Project, such as 
Mello-Roos Taxes, Tax Increment, and proceeds of Bonds secured by either or both, 
credits that may be applied to offset any portion of Impact Fees or Exactions that would 
otherwise be due, and proceeds of general obligation bonds. 

"notice" means a written notification, demand, request for information or consent, or response to 
a request delivered in accordance with App 1f A.5 (Notices) and any other requirements 
specified in a Transaction Document. 

"Noticed Party" means the Party receiving a notice. 

"Noticing Party" means the Party delivering a notice to the Noticed Party. 

"Nutritional Standards Requirements" means the food and beverage nutritiol')al standards and 
calorie labeling requirements set forth in Administrative Code section 4.9-1(c). 

"Obligor" means the person contractually obligated to perform under any form of Adequate 
Security provided under DOA art. 18 (Security for Project Activities). 

"Obligor Net Worth" when used in reference to an issuer of Adequate Security means a person's 
net worth calculated by accounting methods reasonably satisfactory to the Port and the 
Obliger, consistently applied, and more specifically for a corporation, shareholder equity. 

"Obligor Net Worth Requirement" when used in reference to Adequate Security means a 
person with an Obliger Net Worth greater than the Secured Amount, and in no event less 
than $27.5 million, subject to an automatic increase of 10% on the fifth anniversary of the 
Reference Date and every succeeding fifth year during the ODA Term or as otherwise 
approved by the Port Director. 

"OEWD" is an acronym for the Office of Economic and Workforce Development. 
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"OEWD Funds" means the portion of the Workforce Job Readiness and Training Funds that will 
be used to fund OEWD programs that train economically disadvantaged adults, workers, 
and local residents in the fields of construction, end use operations, and hospitality. 

"Office Account" means the segregated account within the Special Tax Fund that the Port 
establishes with the Special Fund Trustee to receive, administer, and disburse Office 
Special Taxes. 

"Office Development Authorization" means Planning Commission approval of an application for 
a large office allocation. 

"Office Special Taxes" means Facilities Special Taxes that the City levies in a City Fiscal Year, 
in addition to Development Special Taxes, on Taxable Parcels in Commercial Parcels in 
the Mission Rock CFO under the RMA, an amount per square foot intended tq be 
equivalent to 0.25% of the parcel's Baseline Assessed Value as projected for the CFO 
Formation Proceedings. 

"Official Records" means the documents and maps that the recorder's office function of the 
Assessor-Recorder's Office records and maintains. 

"OLSE" is an acronym for the Office of Labor Standards Enforcement of the San Francisco 
Department of Administrative Services. 

"Ongoing Maintenance Costs" means maintenance and capital repair costs of Maintained 
Facilities that will be paid by Services Special Taxes or Developer Capital if Services 
Special Taxes are not available, including: 

(i) landscaping and irrigation systems and other equipment directly related to 
maintaining and replacing landscaped areas and water features; 

(ii) maintenance and replacement as needed of parks, public access areas, and 
streets, rights-of-way, shared public ways, and. sidewalks (including street 
cleaning and paving); 

(iii) lighting, rest rooms, trash receptacles, park benches, planting containers, picnic 
tables, and other furniture and fixtures; 

(iv) insurance; 

(v) replacement reserves; and 

(vi) Port and City personnel, administrative, and overhead costs related to 
maintenance or to contracting for and managing third-party maintenance. 

"On-site" for purposes of Administrative Code chapter 21 C means the site of a Special Event, 
which may occur in enclosed space or open space or both, and includes: 

(i) open space within 150 feet of primary site if the primary site is enclosed space; 
and 

(ii) public right-of-ways, including a street or sidewalk, as to which a City permit 
(!SCOTT or Port) has been issued in connection with the Special Event 

"Operations Training Resources Funds" means any portion of the OEWD Funds that OEWD 
chooses to use to support programs that provide end-use-operations job-training 
programs for economically disadvantaged adults, including individuals designated as a 
targeted population by the San Francisco Workforce Development Board, as an 
individual who is, or is at risk of, relying upon, or returning to, public assistance, including 
unemployment benefits, formerly incarcerated, homeless, veterans, out-of-school youth, 
pregnant or parenting teens, youth in the juvenile justice or foster care systems, people 
with disabilities, limited English populations, dislocated workers, or residents of public 
housing. 
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"Option" means development rights granted to Developer for Option Parcels under the DOA. 

"Option Notice" means Developer's notice to the Port, delivered in accordance with App 1J A.5 
(Notices) and ODA§ 18.1 (Notices}, that Developer will exercise its Option for an Option 
Parcel at its Fair Market Value. 

"Option Parcel" means a Development Parcel that is subject to the appraisal process for Option 
Parcels under DOA art. 7 (Parcel Leases), including Lead Parcels. 

"Optioned Parcel" means an Option Parcel for which Developer has exercised it Option under 
ODA§ 7.1 (Developer Option). 

"Other Acquiring Agency" means an Acquiring Agency other than the Port. 

"Other City Agency" means a City Agency other than the Port. 

"Other City Costs" means costs that Other City Agencies incur to perform their obligations under 
the ICA, the Development Agreement, and the Tax Allocation MOU to implement or 
defend actions arising from the Project, including staff costs determined on a time an·d 
materials basis, third-party consultant fees, attorneys' fees, and costs to administer the 
Mission Rock CFO and the IFD to the extent not paid by Public Financing Sources. 

"Other City Costs" excludes Port Costs, Administrative Fees, Impact Fees, and 
Exactions. 

"Other City Parties" means the City, acting by and through the Mayor, the Board of Supervisors, 
the Controller, the City Administrator, the Director of Public Works, the San Francisco 
Municipal Transportation Agency, the San Francisco Fire Department and the San 
Francisco Public Utilities Commission. [Confirm with final ICA] 

"Other City Requirements" means ordinances and policies described in DOA Exh A 11 and 
DA Exh E and approved plans to implement City and Port ordinances and policies, 
including those attached to the ODA at DOA Exh Tab E. 

"Other Regulatory Approval" means a Regulatory Approval given by a Regulatory Agency that 
is not a City Agency. 

"Outfall Infrastructure" means 30-inch and 12-inch outfalls and related Improvements for 
stormwater drainage existing on the Project Site on the Reference Date. 

"Outside Date" means the last date by which Developer must perform identified obligations for 
the Project, as specified in the Schedule of Performance, or for a Phase, as specified in 
the Phase Schedule. 

"ownership change" means any change in the direct or indirect ownership of Developer. 

"paid for in whole or part out of public funds" is defined in and subject to exclusions and 
further conditions under California Labor Code sections 1720-1720.6. 

"Parcel 02 Garage" means the Garage on Parcel 02 Garage that is shown in Developer's 
Phasing Plan on the Reference Date. 

"Parcel DRP" means the amount of the Development Rights Payment that is paid for a specific 
Option Parcel. 

"Parcel Increment Amount" means the amount of Tax Increment collected in the current City 
Fiscal Year from an Assessed Parcel in the Mission Rock CFO, as shown in the Payment 
Report. 

"Parcel Lease" means a contract in the form of DOA Exh 02 by which the Port will convey a 
leasehold interest in an Option Parcel to a Vertical Developer. 
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"Parcel Lease Option" means the Port's right to elect to convey an Option Parcel in a Current 
Phase by a Prepaid Lease under FP § 3.7 (Parcel Leases). 

"Parcel Lease Quitclaim Deed" means a deed in the form attached as an exhibit to each Parcel 
Lease by which the applicable Vertical Developer disavows any right or interest in an 
Option Parcel subject to a Parcel lease, which the Port may record in the Official Records 
after the Parcel Lease expires or is terminated. 

"Parks Plan" means a plan for managing events at Public Spaces consistent with DOA§ 12.5(a) 
(Parks Plan) and DA § 5.9 (Parks Plan) that the Port Commission will adopt before or in 
conjunction with its consideration of the Schematic Design Application for Public Spaces 
in Phase 1 of the Project. 

"Participating Parcel" means: 

(i) any Parcel Lease at the Project Site that has Closed Escrow before any 
Participation Termination Date; and 

(ii) any Taxable Parcel located in a Development Parcel at the Project Site that is 
subject to a Parcel Lease that has Closed Escrow before any Participation 
Termination Date. 

"Participation Agreement" means the agreement in FP Exh D under which the Port and 
Developer will share Participation Revenue. 

"Participation Period" means the period beginning in the City Fiscal Year after the Participation 
Threshold has been met for two consecutive years and continuing until the earlier of 
75 years or when the last Parcel Lease at the Project Site expires or is earlier terminated. 

"Participation Revenue" means the portion of Annual Ground Rent equal to the sum of: 

(i) Annual Ground Rent and Percentage Rent paid to the Port from all Participating 
Parcels; and 

(ii) Shoreline Taxes collected in a City Fiscal Year from on all Participating Parcels 
outside of Zone 1. 

"Participation Termination Date" means the Termination Date as to any part of the DDA as a 
result of the Port's election to terminate following either: 

(i) a Material Breach by Developer under ODA art. 11 (Material Breaches and 
Termination); or 

(ii) a Material Breach by a Transferee under DOA art. 11 (Material Breaches and 
Termination) if Developer has failed to exercise its cure rights under 
DOA§ 6.S(d) (Termination of Transferees). 

"Participation Threshold" means $2.5 million, unescalated. 

"Party" means the private or public persons named in the preamble to a Transaction Document. 

"Party Appraisal" means a Developer Appraisal or a Port Appraisal that either Party obtains 
under DOA § 7.4(f) (Appraisal Dispute Resolution Procedures). 

"Payment Report" means a report prepared by the Treasurer-Tax Collector in each City Fiscal 
Year that: 

(i) specifies the Parcel Increment Amount for each Assessed Parcel; and 

(ii) identifies each Current Parcel in the Mission Rock CFD. 

"Payment Request" means Developer's written request to the Port in the form of AA Exhibit C 
for payment under the Acquisition Agreement. 
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"PBC" is an acronym for the Port Building Code. 

~'PCBs" is an acronym for polychlorinated biphenyls. 

'=") 

"PCO" is an acronym for a parking control officer, generally an employee of SFMTA who directs 
traffic. 

"Peak Developer Equity" means the highest Developer Balance outstanding over the course of a 
Phase. 

"Pending Project" means any of the following: 

(i) an office development project for which a large office allocation application 
(50,000 gsf or more) has been submitted to the Planning Department that has 
not received an Office Development Authorization by the end of the Allocation 
Period; 

(ii) additional office space located in a structure owned or otherwise under the 
jurisdiction of the State, the United States, or any state, federal, or regional 
Regulatory Agency that is exempt from Planning Code section 321 or 
section 322; and 

(iii) a new office development project for 50,000 gsf or more on Port land outside of 
the Project Site for which the Port has entered into a vertical disposition and 
development agreement, ground lease, or purchase and sale agreement, but has 
not issued a building permit by the end of the Allocation Period. 

"Percentage Rent" mean$ additional rent that will be payable under Option Leases, determined 
as specified in DOA § 7.6(b) (Percentage Rent) or through a Public Offering process. 

"per diem wages" is defined in California Labor Code section 1773.1. 

"Permit Set" is a subset of Improvement Plans described in ICA § 4.6(c) (Plan Submittals). 

"Permitted Change" means any of the following: 

(i) a Transfer, including an Initial Transfer, that occurs before Developer achieves 
the Initial Benchmarks, if a Giants Affiliate retains Significant Ownership and 
Management Control of all Phases of the Project; and 

(ii) a Transfer that occurs after Developer achieves the Initial Benchmarks, if a 
Giants Affiliate or an Initial Transferee Affiliate retains Significant Ownership and 
Management Control of Later Phases. 

"Permitted Exceptions" means exceptions to title with respect to any Option Parcel that 
Developer accepts under DOA § 8.1 ( c) (Permitted Exceptions) or ODA § 8.3 (New Title 
Matters). 

"Permitting Agency" means the Chief Harbor Engineer or the Director of Public Works, as 
applicable, in relation to either's role in issuing construction permits and determining 
whether Improvements are complete in compliance with applicable Project Requirements 
and City Laws. 

"person" means any individual, corporation (including any business trust), limited liability entity, 
partnership, trust, joint venture, or any other entity or association, or governmental or 
other political subdivision or agency. 

"personal injury" means any physical or emotional trauma or injury to or death of any individual. 

"Phase" means one of the integrated stages of horizontal and vertical development for the Project 
Site as shown in the Phasing Plan. 

"Phase 1" means the first Phase of development under the Phasing Plan. 
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"Phase 1 Overage" means the amount by which the Horizontal Development Costs of Phase 1 
Improvements exceeds the Phase Budget. 

"Phase Account" means a bookkeeping account for any Phase as described in ODA § 20.1 (a) 
(Phase Accounts). 

"Phase Approval" means the Port Director's approval of a Phase Submittal and the Port 
Commission's approval of a Phase Budget. 

"Phase Approval Date" means the date of the public hearing at which the Port Commission 
adopts a resolution approving a Phase Submittal. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to be 
developed in a Phase. 

"Phase Audit" means Developer's final financial report for a Phase as described in FP § 9.3(a) 
(Phase Audit). 

"Phase Audit Date" means the due date for each Phase Audit under FP § 9.3(a) (Phase Audit). 

"Phase Budget" means the proforma for a Phase, based on the Summary Proforma attached to 
the Financing Plan and included in each Phase Submittal under DOA art. 3 (Phase 
Approval), as approved by the Port Commission. An inserted number will mean the 
Phase Budget for the Phase given the inserted number (e.g., "Phase 1 Budget"). 

"Phase Closing Date" means the date on which the Port accepts a Phase Audit under 
FP § 9.3(a) (Phase Audit). 

"Phase Construction Schedule" means Developer's projected schedule for construction of 
Phase Improvements and related spending in any Phase Budget. 

"Phase Final Map" means a Final Map for a Phase Area. 

"Phase Improvements" means Horizontal Improvements that are to be constructed in a Phase 
and includes Site Preparation and any Deferred Infrastructure that Vertical Developers 
will build in accordance with the DDA. 

"Phase Proforma" means the Proforma that was included in a Phase Submittal, as approved and 
updated under DOA art. 3 (Phase Approval). 

"Phase Quarterly Report" means a quarterly financial report on a Current Phase as described in 
FP § 9.1(b) (Phase Quarterly Reports). 

"Phase Quitclaim Deed" means a deed in the form attached as an exhibit to the Master Lease 
by which Developer disavows any real property interest in any part of a Phase Area 
under the Master Lease, which the Port will be entitled to record in the Official Records 
after issuing an SOP Compliance Determination for the Phase. 

"Phase Schedule" means the schedule of performance for a Phase established in the Phase 
Approval process, including the Estimated Construction Duration and Estimated 
Construction Schedule. 

"Phase Security" means Adequate Security for any specific Phase that meets the requirements 
of DOA art. 18 (Security for Project Activities). 

"Phase Submittal" means Developer's application for Port Commission approval of a proposed 
Phase under DOA art. 3 (Phase Approval). 

"Phase Transferee" means a person to which Developer Transfers its Developer Construction 
Obligations and related rights for a Phase in accordance with DOA § 6.1 (Phase 
Transferees). 

App-50 
\\cpdb-nt.com\shares\userhome\gxa\documents\mr bos lodged 02.01.2018\draft appendix for lodging 020118.docx 

3557



"Phasing Goals" means measures and objectives described in DOA § 2.4 (Phasing Goals) to 
which the Parties have agreed to achieve their mutual goal of an economically feasible 
project that balances competing policy interests. 

"Phasing Plan" means DOA Exh A4, which shows the order of development of the Phases and 
the Development Parcels in each Phase Area, subject to revision under ODA art. 3 
(Phase Approval). 

"PIA" is an acronym for any public improvement agreement that Developer is required to execute 
under the Subdivision Code. 

"Pier 48" means a 212,500 square,foot facility located in the Embarcadero Historic District with 
two main pier sheds, Shed A and Shed B, connected by a connector shed, Shed C, at 
the east end of the pier, containing collectively 181,200 square feet of enclosed 
warehouse space and a 31,300 square-foot valley between the Shed A and Shed B. 

"Pier 48 Development Lease" means a long-term lease of Pier 48 that would implement a 
Pier 48 Rehabilitation Plan. 

"Pier 48 Lease" means the interim ground lease for Pier 48 substantially in the form of 
DOA Exh 811. 

"Pier 48 Negotiation Notice" means a Party's notice to the other Party that the Noticing Party 
seeks to enter into exclusive negotiations based on a proposed Pier 48 Rehabilitation 
Plan. 

"Pier 48 Rehabilitation Plan" means a plan for the historic rehabilitation of Pier 48 in accordance 
with the Secretary's Standards under a long-term ground lease, developed under 
DOA§ 7.8 (Pier 48) 

"Pier 48 Solicitation" means a request for proposals or similar public solicitation of proposals for 
the rehabilitation of Pier 48 in accordance with a Pier 48 Rehabilitation Plan under a 
Pier 48 Development Lease. 

"Pile Driver Training Funds" means any portion of the OEWD Funds that OEWD chooses to use 
to support the development and implementation of a pile-driving training program for 
disadvantaged workers and local residents, including individuals who have formerly been 
incarcerated or are experiencing homelessness. 

"Planning" means the San Francisco Planning Commission, acting by motion or resolution or by 
delegation of its authority to the Planning Department and the Planning Director. 

"Planning Commission" means the San Francisco Planning Commission. 

"Planning Department" means staff of the City's Planning Department. 

"Planning Director" means the City's Director of Planning. 

"Pledge Agreement" means a pledge of Allocated Tax Increment to Mello-Roos Bonds under a 
pledge agreement between the Port, as IFD Agent, CFO Agent, or both, and the 
Indenture Trustee for the Mello-Roos Bonds. 

"Pledged Tax Increment" means Allocated Tax Increment that is actually pledged as security for 
an issue of Mello-Roos Bonds. 

"Port" means the San Francisco Port Commission, acting by resolution or by delegation of its 
authority to the Port Director and other Port staff. 

"Port Application" means a Port request for Planning assistance in the Port's review of any 
submittal under the Design Controls or schematic design application under Planning 
Code section 240.80. 
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"Port Audit" means a financial review performed by a CPA on behalf of the Port under 
FP § 9.4(a) (Port Audit). 

"Port Balance" means, on the date of determination, the sum of any unreimbursed Port Capital 
Advances for Horizontal Development Costs in a Current Phase and related accrued and 
unpaid Return on Port Capital or Alternative Return if appropriate, including any carryover 
from a Prior Phase. 

"Port Balance" excludes any Port Capital Advance and related Return on Port Capital 
for Horizontal Development Costs in a Later Phase and DRP Advances and 
related Interest on DRP Advances. 

"Port Capital" means Port funds and other assets that are not subject to restrictions or limitations 
under the Financing Plan. 

"Port Capital Advance" means a Port loan of Port Capital to the Mission Rock CFO to pay for 
Horizontal Development Costs. 

"Port Capital Plan" means the Port's most recent 10-year capital plan as adopted or amended by 
the Board of Supervisors under Administrative Code sections 3.20-3.21. 

"Port Capital Schedule" means an accounting schedule that the Port maintains that shows the 
inflows and outflows for all Phases of the Project individually and in the aggregate for the 
Port Balance. 

"Port Consent" means the Consent to Development Agreement signed by the Port Director as 
authorized by Port Commission Resolution No. XX.XX. 

"Port Costs" means costs that the Port incurs to perform its obligations to Developer and 
otherwise implement the DDA and the Master Lease, including: 

(i) staff costs on a time and materials basis; 

(ii) third-party costs; 

(iii) costs, including attorneys' fees, to recover possession of the billboard on the 
Project Site; and 

(iv) costs to administer the Mission Rock CFO and the IFD to the extent not paid by 
Public Financing Sources. 

"Port Costs" excludes Other City Costs, DRP Advances, and Port Capital Advances. 

"Port Director" means the Port Director of the Port. 

"Port Facilities" means Public Spaces and other Horizontal Improvements that the Port will own 
when accepted. 

"Port Finance Director'' means the Port's Deputy Director, Finance and Administration. 

"Port FY Budget" means the City Fiscal Year budget that the Port will submit to the Board of 
Supervisors for approval specifying the amount of Public Financing Sources, DRP 
Payments, and Port Capital that the Port expects to use to satisfy the Port's payment 
obligations to Developer under the Financing Plan. 

"Port Harbor Fund" means the harbor trust fund that the Port must maintain in compliance with 
section 4 of the Burton Act, SB 815, the Agreement Regarding the Transfer of the Port of 
San Francisco from the State of California to the City and County of San Francisco, and 
Charter section B6.406. 

"Port IFD Guidelines" means the Guidelines for the Establishment and Use of an Infrastructure 
Financing District with Project Areas on Land under the Jurisdiction of the San Francisco 

App-52 
\\cpdb-nt.com\shares\userhome\gxa\documents\mr bos lodged 02.01.2018\draft appendix for lodging 020118.docx 

3559



\.. .. --,..' 

Port Commission, adopted April 23, 2013, by Board of Supervisors Resolution 
No. 123-13. 

"Port Master Indenture" means the Indenture of Trust dated as of February 1, 2010, as 
supplemented by a First Supplement to Indenture of Trust, dated as of February 1, 2010, 
a Second Supplement to Indenture of Trust, dated as of May 1, 2014, and as further 
supplemented from time to time. 

"Port Quarterly Report" means any of the Port's periodic reports to Developer on Port Costs, 
Other City Costs, and Project Payment Sources under FP § 9.2(d) (Reporting). 

"Port Quitclaim Deed" means a deed substantially in the form attached to the Purchase 
Agreement by which the Port will convey fee title to an Option Parcel to a Vertical 
Developer. 

"Port Revenue Bonds" means Port Commission of the City and County of San Francisco 
Revenue Bonds Series 201 OA (Non-AMT Tax-Exempt), Series 201 OB (Taxable), 
Series 2014A (Non-AMT Tax-Exempt), and Series 2014B (Taxable). 

"Port Share" means 10% of the Sale Profit from any Triggering Event. 

"Port Title Covenant" means the Port's agreement not to create or consent to any new 
exceptions to title with respect to any Option Parcel other than the Permitted Exceptions. 

"portwide" means any matter relating to all real property under the jurisdiction of the Port 
Commission. 

"Poten.tial Development Special Tax Levy" means the amount of the Development Special Tax 
levy on each Assessed Parcel: 

(i) after applying capitalized interest, delinquency collections, and other sources in 
the RMA; and 

(ii) before applying the Development Special Tax Credit. 

"Pre-existing Hazardous Materials" means any Hazardous Material existing in, on, or under the 
Master Lease Premises on the Reference Date and identified in CT11§1::!di~f~r~nce. to 
rele,va,rite,11\firQcirl}~fi~af docQm·e~ts) or the Environmental Covenants. 

"pre-filing conference" means one or more optional meetings under Subdivision Code 
section 1320 between the County Surveyor and a person proposing to subdivide land in 
San Francisco to discuss preliminary Subdivision Maps and other subdivision matters 
before the subdivider formally submits a Subdivision Map application. 

"Preliminary Entitlement Cost Statement" means Developer's preliminary estimate of 
Entitlement Costs and accrued Developer Return as of the Reference Date. 

"Premises" means the area subject to a Parcel Lease. 

"Prepaid Lease" means a Parcel Lease under which a Vertical Developer makes a Parcel DRP 
in the amount of an Option Parcel's Fair Market Value to the Port at the Close of Escrow. 

"prepared food" as defined in Environment Code section 1602(1) 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, 

"pre-Phase conference" means one or more meetings between Developer and the Port unde.r 
ODA § 3.1 (Pre-Phase Conference) to discuss Phase Improvements before Developer 
submits a Phase Submittal. 

"preservative-treated wood containing arsenic" means wood treated with a preservative that 
contains arsenic, elemental arsenic, or an arsenic copper combination, including 
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chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, 
or ammoniacal copper arsenate preservative. 

"Prevailing Rate of Wages" and "Prevailing Wage" mean: 

(i) the highest general prevailing rate of wage plus per diem wages and wages paid 
for overtime and holiday work paid in private employment in the City for the 
various crafts and kinds of labor employed in the construction of Improvements; 
or 

(ii) the rate of compensation determined under Administrative Code chapter 21C.7 
for the categories of employment specified in Administrative Code chapter 21 C. 

"Prime Rate" means the base rate on corporate loans posted by at least 75% of the nation's 30 
largest banks, as published by the Wall Street Journal, or if no longer published, a 
mutually acceptable third-party rate and publication. 

"Principal Payment Date" means: 

(i) before Bonds are issued, September 1 of each year; and 

(ii) after Bonds are issued, the date on which principal or sinking fund payments are 
due in each year until the Bonds are defeased. [Confirm with RMA consultant] 

"Prior Phase" means the Phase for which Developer obtained Phase Approval before any 
Current Phase. 

"Priority Facilities CFO Administrative Costs" means Facilities CFO Administrative Costs 
permitted to be paid first from Facilities Special Taxes under the Financing Plan. 

"Priority Services CFO Administrative Costs" means Services CFO Administrative Costs 
permitted to be paid first from Services CFO Special Taxes under the Financing Plan. 

"Private Event" means an event in a Public Space that is not open to the general public and may 
or may not require the purchase of a ticket for entry. 

"Product Type" when used in reference to a Development Parcel to be developed for residential 
use means a building with a typical unit count and building typology that allows for 
general assumptions regarding construction costs, which may differ between Residential 
Units for rent and for sale. Examples of Product Types are townhomes, low-rise (heights 
to 70 feet), and mid-rise (71- to 90-foot heights). 

"Proforma" means the Parties' financial projections for Horizontal Improvements. 

"Project" means the horizontal and vertical development of the Project Site in accordance with 
the Project Requirements and the Port's interim lease of Pier 48 to Developer. 

"Project Approval" means a Regulatory Approval that is necessary to entitle the Project and 
grant Developer a vested right to begin Site Preparation and construction of Horizontal 
Improvements, including: 

(i) Regulatory Approvals listed in DA Exh B granted by City Agencies and any 
Transaction Documents approved by those Regulatory Approvals; 

(ii) Regulatory Approvals by BCDC, State Lands, and DTSC by the Entitlement 
Date; and 

(iii) Later Approvals. 

"Project Area I" means the area within the IFD covering the Project Site, formed by Ordinance 
No. XXXX on [date]. 

App-54 
\\cpdb-nt.com\shares\userhome\gxa\documents\mr bos lodged 02.01.2018\draft appendix for lodging 020118.docx 

3561



'-<,. / 

"Project Assignment" means a contractual assignment of all of Developer's rights under a 
consulting contract with a Project Consultant, including any rights to use the Project 
Consultant's work product. 

"Project Consultant" means any architect, engineer, or other consultant that provided Project 
Materials for the Project. 

"Project Coordinator" means a third-party consultant that the City may engage to assist in the 
implementation of the ICA under ICA § 6.2 (Project Coordinator). 

"Project Materials" means all public, final, and material studies, applications, reports, permits, 
· plans, drawings, and similar work product, including Structural Materials, prepared by 

Developer's Project Consultants. 

"Project Office Allowance" means the amount of office use allowed in each Phase of the Project 
under DOA Exhibit A4. 

"Project Payment Obligation" 111.~c:insthe Port's contractual obligation on terms described in the 
Financing Plan to pay: [Revisit] 

(i) the Entitlement Sum; 

(ii) each Party's Capital Costs; 

(i) Developer pass-throughs; and 

(ii) additional payment obligations described in FP § 2.4(c)(ii)-(iii) (Developer 
Return). 

"Project Payment Sources" means separately or collectively, DRP Advances, Public Financing 
Sources, and Port Capital Advances, each applied as specified in the Financing Plan. 

"Project Requirements" means all of the following: 

(i) Developer's obligations for the Project under the DDA, the Development 
Agreement, and the other Transaction Documents, including the Developer 
Construction Obligations and the Developer Reimbursement Obligations; 

(ii) Vertical Developers' obligations for the Project under their respective Parcel 
Leases; 

(iii) .construction of all Improvements in a competent manner, without material 
defects, in strict accordance with approved Improvement Plans and all 
Regulatory Requirements; and 

(iv) diligent compliance with the Outside Dates specified in the Schedule of 
Performance, each Phase Schedule, or each Parcel Lease as applicable. 

"Project Site" means the area consisting of SWL 337, 3.53 acres of Terry A. Francois Boulevard 
from Third Street to Mission Rock Street, Pier 48, and % acre to the east of Terry A. 
Francois Boulevard between Pier 48 and Pier 50. 

"Project Tax Revenues" means Mello-Roos Taxes and Allocated Tax Increment that are 
deposited in the Special Tax Fund and the Tax Increment Fund of the Special Fund Trust 
Account in accordance with the Financing Plan. 

"Projected AGI" means Adjusted Gross Income projected in a proforma for a Vertical 
Improvement in the year in which building rents are projected to reach stabilization and 
used to establish Percentage Rent under ODA§ 7.6(b) (Percentage Rent). 

"Promissory Note" means a promissory note in the form of FP Exh B, under which the Mission 
Rock CFD promises to repay DRP Advances to the Port with Interest on DRP Advances, 
as described in FP § 7.2(b) (Promissory Note). 
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"Promotional Activation" means an activity in a Public Space that draws attention to one or 
more particular products that are not being sold onsite as part of the activation. 

"proof of paymenf' means a cancelled check, a wire confirmation demonstrating delivery of a 
direct transfer of funds, an executed and acknowledged unconditional lien release, 
statements or invoices marked "paid" by the billing person, or other reasonably 
satisfactory evidence verifying that the person seeking payment actually incurred the 
claimed costs. 

"property contracts" is defined in Administrative Code sections 12B.2 and 12C.2. 

"property damage" means any injury to or impairment or destruction of any property or other 
pecuniary interest of any person, including goodwill, intellectual property, and business 
and leasing opportunities. 

"Proposition D" and "Prop D" mean the Mission Rock Affordable Housing, Parks, Jobs, and 
Historic Preservation Initiative, which San Francisco voters approved on November 3, 
2015. 

"Proposition M" and "Prop M" mean 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 office allocation projects at the 
end of an Allocation Period. 

"Prop M Draw Down" means the amount of office space on the Project Site to be applied against 
the City's annual maximum limit under Planning Code section 321(a)(1), based on 
approved building drawings, which the Port will report to Planning when the Port issues a 
site or building permit for an office development project in the Project Site. 

"proprietary appraisal" means an appraisal report on a legal parcel's fair market value that is not 
subject to appraisal procedures in DOA§ 7.4 (Option Parcel Appraisals). 

"proprietary public offering" means a public solicitation for offers Parcel Lease any 
Development Parcel that is not subject to the procedures in DOA§ 7.6 (Public Offering 
Procedures). 

"pro rata" means the proportion that each part of a sum bears to the sum. 

"Prospective Breach" means an event that with notice and the passage of time would be a 
Material Breach if not timely cured. 

"Prospective Default" means an event that with notice and the passage of time would be an 
Event of Default if not timely cured. 

"PTR Package" is a term used to refer to a preliminary title report, together with copies of all 
documents relating to title exceptions shown in the preliminary title report. 

"Public Art" means installations at the Project Site under Design Controls § 2.11. 

"Public Financing Sources" means, separately or collectively, any source of financing for the 
Project under CFO La""!' and IFD Law, including Mello-Roos Taxes, Allocated Tax 
Increment, and net proceeds of Bonds. 

"Public Health and Safety Exception" is defined in DA § 5.6(a) (City's Exceptions). 
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"public improvement" when used in reference to the requirement to pay prevailing wages 
means: 

(i) a public work or improvement as defined in Administrative Code section 6.1, 
including: 

(1) construction work performed on real property that the City leases to 
another person or that the City sells for a project that includes the 
construction, expansion, or rehabilitation of three or more residential 
units; and 

(2) all projects for "public works" as defined in ·California Labor Code 
section 1720 for which prevailing wages must be paid under 
section 1782, as required under Administrative Code section 6.22(e) and 
section 23.61(b); and 

(ii) all contracts described in Administrative Code chapter 21 C. 

"public improvement agreement" means an agreement between the City and Developer with 
respect to requirements under the Subdivision Code. 

"Public Offering" means a public solicitation by the Port for bids for the purchase or Parcel 
Lease of an Option Parcel following the termination of Developer's Option for that Option 
Parcel, using procedures described in DOA§ 7.6 (Public Offering Procedures). 

"Public Off-Street Parking Lot, Garage, or Automobile Storage Facility" means any off-street 
parking lot, garage, or automobile storage facility that is operated on property owned or 
leased by the City. 

"Public ROWs" means Horizontal Improvements consisting of public streets, sidewalks, shared 
public ways, bicycle lanes, and.other paths of travel, associated landscaping and 
furnishings, and related amenities . 

. "Public Space" means any Horizontal Improvement for public enjoyment, such as a public park, 
public recreational facility, public access, open space, and other similar public amenities, 
which may be a rooftop facility. 

"Public Space Parcel" means any parcel designated in the Land Use Plan and Infrastructure 
Plan for Public Space. 

"Public Space Plans" means a Permit Set of Improvement Plans for one or more Public Spaces. 

"public trust" means, collectively, the common law public trust for commerce, navigation, and 
fisheries and the statutory trust created by the Burton Act. 

"Public Trust Study" means the study determining land uses and the location of those uses 
within Seawall Lot 337 and Piers 48 and 50, analyzing the need to retain public trust uses 
within Seawall Lot 337, and reserving areas along the northern and eastern sides of 
Seawall Lot 337 to accommodate needed public trust uses, which the Port Commission 
approved by Resolution No. and forwarded to State Lands for its approval of the 
conclusions of the study in compliance with Section 6(b) of SB 815. 

"public work" is defined in and subject to exclusions and further conditions under California 
Labor Code sections 1720-1720.6. 

"Public Works" means the San Francisco Public Works Department. 

"Put Exercise Period" means the period ending 15 days after the Port delivers a Put Notice to 
Developer under DOA§ 7.3 (Parcel Put). 

"Put Notice" means a notice that the Port delivers to Developer under DOA§ 7.2 (Phase 1 Put) 
or DOA§ 7.3 (Parcel Put) in accordance with App 'ff A.5 (Notices). 
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"Put Option" means the Port's rights under DDA § 7.2 {Phase 1 Put) and DDA § 7.3 (Parcel Put). 

"Put Parcel" means any Option Parcel that is subject to the Port's Put Notice. 

"Qualified Appraiser" means an appraiser who meets the qualifications of DDA § 7.4{b) 
(Appraiser Qualifications). 

"Qualified Appraiser Pool" means the list of Qualified Appraisers attached as DOA Sch 2 and 
as revised from time to time under DDA § 7.4{c) (Qualified Appraiser Pool). 

"Qualified Bidder" means a bidder at a Public Offering that meets the qualifications of 
DDA § 7.6{c) (Bidder Prequalification). 

"Qualified Broker" means a licensed real estate broker with at least five years' experience in the 
Bay Area market for commercial or multifamily residential sales and leasing, or both. 

"Qualified Broker Pool" means the list of Qualified Brokers attached as DDA Sch 3 and as 
revised from time to time under DOA§ 7.6{a) (Broker-Managed Offerings). 

"Rate and Method of Apportionment" means a Financing Document that the Board of 
Supervisors will adopt by the CFO Formation Proceedings that prescribes how and at 
what rates the City will levy and collect Mello-Roos Taxes from taxpayers in the Mission 
Rock CFO. 

"RCRA" is an acronym for the Resource Conservation and Recovery Act (42 U.S.C. 
§§ 6901 et seq.). 

"Reassessment" means a proceeding under the California Revenue and Taxation Code that 
results in a reduction in the assessed value of a Taxable Parcel. 

"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 by 
the deposit of funds into the Special Fund Trust Account. 

"Reduced Return" means interest at the annual rate of 12%, accruing daily and compounded 
quarterly. 

"Reduced Value Parcel" means a Taxable Parcel that Developer or a Vertical Developer Affiliate 
holds by Parcel Lease on which the assessed value is lowered through a Value 
Reduction. 

"Reference Date" means the date on which Board of Supervisors Ordinance No. XXXX 
approving the DA became final. 

"Regulatory Action" means any inquiry, investigation, enforcement, agreement, order, consent 
decree, compromise, or other administrative or judicial action that is threatened, 
instituted, filed, or completed by a Regulatory Agency in relation to any alleged failure to 
comply with or direct violation of any Regulatory Approval or any laws, including those 
relating to access. 

"Regulatory Agency" means a City Agency or federal, state, or regional body, administrative 
agency, commission, court, or other governmental or quasi-governmental organization 
with jurisdiction over any aspect of the Project or the Project Site. 

"Regulatory Approval" means any motion, resolution, ordinance, permit, approval, license, 
registration, permit, utility services agreement, Final Map, or other action, agreement, or 
entitlement required or issued by any Regulatory Agency with jurisdiction over any 
portion of the Project Site, as finally approved. 
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"Regulatory Requirement" means an obligation imposed by law or policy on development, 
occupancy, and use of the Project Site, subject to the Port's authority as trustee under 
the Burton Act as amended by SB 815, including: 

(i) the conditions of Project Approvals and other Regulatory Approvals; 

(ii) Existing City Laws applied to the Project by the Developme;!nt Agreement and 
Project Approvals; 

(iii) Changes in Law to the extent permitted under the DOA and the Development 
Agreement; 

(iv) current Impact Fees and Exactions and any new or changed Impact Fees and 
Exactions to the extent permitted under the Development Agreement; and 

(v) Environmental Laws, the SUD, the Design Controls, the Waterfront Plan, and the, 
Other City Requirements. 

"related" when used to refer to an event in a Public Space that is subject to the Event 
Management Plan means a installation that has a relationship to other installations for the 
event, such as a concert event with a stage and areas for seating, concessions, and 
merchandise. 

"Related Third Party" means any Agent of Developer or Tenant. 

"release" when used in reference to Hazardous Materials means any actual or threatened, 
accidental or intentional spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil gas, 
land, surface water, groundwater, or environment, including abandoning or discarding 
barrels, containers, and other closed receptacles containing any Hazardous Material. 

"release" excludes any passive migration of a Hazardous Material through the air, soil 
gas, land, surface water, or groundwater after a third party has previously spilled, 
leaked, pumped, poured, emitted, discharged, injected, escaped, leached, 
dumped, or disposed of the Hazardous Material into the air, soil, gas, land,· 
surface water, or groundwater. 

"Relocated Outfall Infrastructure" means the Outfall Infrastructure from the date that Developer 
begins work to modify any portion of the Outfall Infrastructure until the modified Outfall 
Infrastructure is accepted by the Acquiring Agency. 

"remediate" when used in reference to Hazardous Materials means to clean up, abate, contain, 
treat, stabilize, monitor, remediate, remedy, remove, or otherwise control Hazardous 
Materials, or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency under applicable Environmental Laws and any 
additional Port requirements. 

"Rent" means Annual Ground Rent, Percentage Rent, and other amounts the Tenant must pay to 
the Port under the Master Lease. 

"Rent Conversion Factor" means the formula specified in a Final Appraisal that is used to 
convert Fair Market Value to Annual Ground Rent. 

"Rental Market-Rate Unit" means a Residential Unit that is not subject to affordability 
requirements under the Housing Plan. 

"Request for SOP Compliance Determination" means the packet submitted by Developer 
containing the materials listed in DOA Exh 89 requesting that the Chief Harbor Engineer 
issue an SOP Compliance Determination under DOA§ 3.7 (Phase Completion). 

"Requested Change Notice" means Developer's notice to the Port requesting changes to the 
Phasing Plan under ODA § 3.9 (Changes to Project after Phase 1 ). 
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."Required Element" means a substantial and material element of any Construction Document 
requiring Port approval under ODA art. 13 (Improvement Plans). 

"Reserve Rent" means a minimum of $3.5 million in Annual Ground Rent. 

"Reserve Rent Allocation" means the portion of Reserve Rent allocated to each Option Parcel, 
as determined in the Phase 1 approval process. 

"Residential Developer" means a Vertical Developer of Residential Parcel identified through the 
Phase Approval process. 

"Residential Parcel" means a Development Parcel that is designated for residential use in the 
Land Use Plan. 

"Residential Project" means a Development Parcel that is developed for residential use. 

"Residential Unit" means a dwelling on a developed Residential Parcel that is designed for 
residential occupancy for 32 consecutive days or more and includes any apartment unit, 
condominium or cooperative unit, senior unit, assisted living unit, hotel or motel room, or 
other structure containing toilet facilities that is designed and available under applicable 
law for use and occupancy as a residence by one household. 

"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 no further preparation to the public, guests, patrons, or employees for 
consumption on or off the premises. 

"Retail Program" means Developer's plans to develop and retain a ground-floor mix that 
activates the Project Site and includes a full menu of public trust uses for the area, 
including public parks, walkways, roadways, restaurants, hotels, maritime training, sales 
and rentals, waterfront visitor serving retail services, and other trust uses. 

"Return on Port Capital" means the annual rate of 10%, compounded annually, at which interest 
accrues on each Port Capital Advance 

"RMA" is an acronym for the Rate and Method of Apportionment. 

"Sale Profit" means any amount by which the Net Consideration received by the Selling Member 
exceeds the Selling Member's Share of Base Value. 

"saltwater immersion" means a pressure-treated wood that is used for construction purposes or 
facilities that are partially or totally immersed in saltwater. 

"SB 815" means Senate Bill 815 (stats. 2007, ch. 660), as amended by AB 2797. 

"SB 815 Baseline Revenue" means the average annual revenues that the Port received from 
Seawall Lot 337 during the period between January 1, 2003, and December 31, 2007, 
adjusted for inflation. 

"Schedul.e of Performance" means ODA Exh AS, which specifies certain performance time 
frames for the Project, including dates by which Developer is required to submit a Phase 
Submittal for each Phase and to begin construction of Phase Improvements, as 
supplemented by dates for completion of Phase Improvements established in the Phase 
Approval process. 

"Schematic Design Application" means a complete set of Improvement Plans for a Park Parcel 
that includes 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; 
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(ii) an illustrative site plan to scale showing: (1) conceptual circulation systems 
(vehicular, bicycle and 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, ramps, 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 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 if not previously approved. 

"Second Garage Adjustments" means adjustments to the Transaction Documents and ancillary 
documents that will be required if the Parties agree that Developer will build both the 
Parcel 02 Garage and the Mission Rock Square Garage under DOA § 2.6 (Mission Rock 
Square Garage). 

"Second Garage Notice" means Developer's notice of its proposal to include the development of 
the Mission Rock Square Garage as part of the Project under ODA § 2.6 (Mission Rock 
Square Garage). 

"Second Submittal" means the packet of Improvement Plans submitted for review and approval 
after the First Submittal and before the Permit Set. 

"Second Tranche Bonds" means Bonds that are payable from Allocated Tax Increment, the 
proceeds of which are used to finance the Shoreline Protection Project. 

"Secretary's Standards" means the Secretary of the Interior's Standards for the Treatment of 
Historic Properties, as supplemented by the Port of San Francisco Historic Preservation 
Review Guidelines for Pier and Bulkhead Wharf Substructures. 

"Section 1.126" means Campaign and Governmental Conduct Code section 1.126. 

"Section 169" means Planning Code sections 169-169.6 describing the City's TOM Program. 

"Section 279.80" means Planning Code section 279.80, which, together with related zoning 
maps, established the Mission Rock Special Use District and provides zoning and other 
land use limitations for the Project Site, and procedures for design review of Vertical 
Improvements. 

"Section 291" means Planning Code section 291, which establishes height limits and parcel 
boundaries for the Project Site and procedures for their modification. 

"Section 409" means Planning Code section 409, which establishes citywide reporting 
requirements, timing, and mechanisms for annual adjustments to Impact Fees. 

"Section 415" means Planning Code section 415. 

"Secured Amount" means, unless specified otherwise in the ODA, the sum of the following 
amounts for each Phase: 

(i) 100% of a secured obligation to pay money; and 

(ii) 100% of the estimated cost to complete any secured Horizontal Improvements as 
evidenced by Developer's construction contracts or estimates, subject to both the 

App-61 
\\cpdb-nt.com\shares\userhome\gxa\documents\mr bas lodged 02.01.2018\draft appendix for lodging 020118.docx 

3568



Port Director's and Developer's prior approval, less the face amount of security 
for the same obligations provided to the City under Subdivision Code 
section 1370. 

"Security Interest" means a security instrument encumbering a personal property interest in or 
held by a Borrower to secure the Borrower's repayment obligation to a Lender. 

"self-perform" means a contractor's use of its own labor force, instead of subcontractors, to 
perform certain areas of construction. 

"Selling Member" means: 

(i) any Giants Affiliate that holds a direct or indirect interest in Developer on the 
Reference Date; 

(ii} any Giants Affiliate that holds a direct or indirect interest in Developer before an 
ownership change that occurs before Developer has achieved the Initial 
Benchmarks; and 

(iii) any of the above in which a Significant Change has occurred. 

"Selling Member's Share" means the portion of Base Value that is attributable to the interest 
being Transferred by the Selling Member. 

"Services Account" means a segregated account that the Port will establish with the Special 
Fund Trustee to receive, hold, and administer Services Special Taxes. 

"Services CFO" means the part of the Mission Rock CFO formed to finance Ongoing 
Maintenance. 

"Services CFO Administrative Costs" means CFO Administrative Costs payable from Services 
Special Taxes. 

"Services Special Taxes" means Mello-Roos Taxes that the City levies in a City Fiscal Year on 
Taxable Parcels in the Mission Rock CFO to fund Ongoing Maintenance Costs. 

"SFFO" is an acronym for the San Francisco Fire Department. 

"SFMTA" is an acronym forthe San Francisco Municipal Transportation Agency. 

"SFMT A Consent" means either: 

(i) the Consent of the San Francisco Municipal Transportation Agency that is 
attached to and incorporated in the DA; or 

(ii) the Consent of the San Francisco Municipal Transportation Agency that is 
attached to and incorporated in the ICA. 

"SFPUC" is an acronym for the San Francisco Public Utilities Commission. 

"SFPUC Consent" means either: 

(i) the Consent of the Public Utilities Commission of the City and County of San 
Francisco that is attached to and incorporated in the DA; or 

(ii) the Consent of the Public Utilities Commission of the City and County of San 
Francisco that is attached to and incorporated in the ICA. 

"SFPUC Power'' means the SFPUC operating division that provides electrical service to 
ratepayers in accordance with the Charter. 

"SFPUC Wastewater Capacity Charge" means the wastewater capacity charge and connection 
charge imposed by the SFPUC. 
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"SFPUC Water Capacity Charge" means the water capacity charge and connection charge 
imposed by the SFPUC. 

"Shared Public Street" generally means a curbless Public ROW that emphasizes pedestrian 
traffic over vehicular traffic, as described in the City's Better Streets Plan and, for the 
Project, in the Infrastructure Plan and Design Controls. 

"Shared Public Way" means the curbless street described in Design Controls § 4.2 to be 
constructed as part of the Project. 

"Shoreline Adaption Studies" means analysis and planning to characterize the preferred and 
Shoreline Protection Project and alternatives, including pre-entitlement planning and 
design work, environmental review, negotiation, and Regulatory Approvals related to the 
Shoreline Protection Facilities. 

"Shoreline Improvements" means Horizontal Improvements such as stone columns, pilings, 
secant walls, and other structures to stabilize the seawall or shoreline; the term also 
includes all permitted uses of the Waterfront Set-Aside. 

"Shoreline Protection Account" means the segregated account in the Special Tax Fund that the 
Port will establish with the Special Fund Trustee to receive, hold, and administer Zone 2 
Shoreline Special Taxes under the Special Fund Administration Agreement. 

"Shoreline Protection Facilities" means future Improvements to protect the San Francisco Bay 
shoreline from perils associated with seismic events and climate change, including sea 
level rise and floods, and other public improvements approved by the Port Commission 
and the Board of Supervisors. 

"Shoreline Protection Project" means planning, design, and construction of Shoreline 
Protection Facilities. 

"Shoreline Special Taxes" means the portion of Facilities Special Taxes that the City levies in a 
City Fiscal Year to fund Horizontal Development Costs (Zone 1 only), Shoreline Adaption 
Studies, the Shoreline Protection Project after environmental review is complete, and 
other authorized costs, an amount per square foot intended to be equivalent to 0.10% of 
the parcel's Baseline Assessed Value as projected for the CFO Formation Proceedings. 

"Show'' means any live act, play, review, pantomime, scene, music, song, dance act, song and 
dance act, or poetry recitation provided in front of a live audience or recorded for the 
purpose of later presentation. 

"Show'' excludes an event where a person solely plays pre-recorded music or pre
recorded performances so long as no other live performance is provided. 

"Significant Adverse Change" means that Developer is unable to either satisfy or bond a final 
adverse judgment of more than $XXXX million. 

"Significant Change" means any change in the ownership of Developer that is not a Permitted 
Change. 

"Significant Change" excludes any Excluded Transfer. 

"Significant Change to Obligor'' means the occurrence of any of the following: 

(i) the Obliger's Insolvency; 

(ii) a final judgment is entered against the Obliger in an amount greater than 10% of . 
the Obliger Net Worth, which the Obliger does not satisfy or bond; or 

(iii) an Obligor no longer meets the Obliger Net Worth Requirement. 

"significant envir<?nmental impact" means a significant effect on the environment as defined in 
CEQA section 21068 and CEQA Guidelines section 15382. 
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"Significant Ownership" means that a person holds a direct or indirect ownership interest of 
10% or more of the membership interests in Developer or 10% or more of its profits or 
capital. 

"Site Preparation" means physical work to prepare and secure the Project Site for installation 
and construction of Horizontal Improvements, such as demolition of existing structures, 
excavation and removal of contaminated soils, fill, grading, deep dynamic compaction, 
and construction fencing and other security measures, and temporary Improvements for 
interim uses before vertical development begins. 

"Small Event" means a single event or related events occupying less than 10,000 square feet in 
the footprint of a Public Space. 

"Soft Costs" means any payment made for the costs of Horizontal Improvements that are not 
Hard Costs, including, without duplication: 

(i) 

(ii} 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

(x} 

(xi) 

(xii) 

architectural, engineering, attorney, and other consultant and professional fees; 

premiums and deductibles paid to meet the Insurance Requirements or 
otherwise as reasonably approved by the Port; 

construction management fees, project management costs, and asset 
management costs paid to or by Developer, a Transferee, or their respective 
Affiliates, limited in the aggregate to 15% of Hard Costs, subject to Developer's 
right to request reimbursement above this threshold, which the Port will not 
unreasonably disapprove if Developer demonstrates that the additional costs are 
commercially reasonable; 

regulatory fees other than building and site permit fees; 

costs to comply with the Developer Construction Obligations; 

Port Costs and Other City Costs; 

Special Taxes and any other taxes and assessments that Developer pays before 
the Port conveys a Taxable Parcel to a Vertical Developer; 

possessory interest taxes payable for the Master Lease Premises above the 
amount attributable to the value of the parking use; [maT}ner gf~glJcul~tiol-i T8DJ 

security required under the ODA or otherwise in connection with the Horizontal 
Improvements, including any Adequate Security; 

safety, security, and Ongoing Maintenance Costs for the Project Site, including 
fees associated with any Maintenance and Repair Bond; 

third-party costs to prepare and store Phase Quarterly Reports, Phase Audits, 
Final Audits, and Developer's Books and Records; 

Developer Marketing Costs; 

(xiii) Entitlement Costs; and 

(xiv) any other amount specifically identified in a Transaction Document as a Soft Cost 
or a category of Soft Costs or that the Parties agree is a reasonable cost of 
horizontal development. 

"Soft Costs" excludes: 

(1) Hard Costs; 

(2) Losses that Developer pays to any third party to the extent recovered 
from insurance proceeds or other third parties; 
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(3) Developer's (or any Affiliate's) corporate office, personnel, and overhead 
costs; 

( 4) costs incurred to lobby for the Project or for any political campaign, 
including costs related to any ballot measure affecting the Project; 

(5) construction financing costs (Joan fees and interest) for Horizontal 
Improvements; 

(6) costs of vertical development, including Deferred Infrastructure if not paid 
by Developer; and 

(7) any other amount specifically excluded from Soft Costs in a Transaction 
Document. 

"SOP Compliance Determination" means a recordable certificate that the Chief Harbor 
Engineer issues when granting Developer's SOP Compliance Request confirming that 
Developer has completed Phase Improvements by the applicable Outside Date in the 
Schedule of Performance. 

"Special Event" means: 

(i) any Trade Show, Convention, Exposition, or other Temporary Event with the 
characteristics of a Trade Show, Convention, or Exposition, that involves Exhibit, 
Display, or Trade Show Work; and 

(ii) any Mass Participation Sports Event. 

"Special Facility" means the Project Site and any other Port facility designated as such under the 
Port Master Indenture. 

"Special Facility Revenue" means revenue that the Port earns from or with respect to any 
Special Facility designated in the Port Master Indenture. 

"Special Facility Revenue Bonds" means Bonds issued by or.on behalf of the Mission Rock 
CFO or the IFD that are secured by a pledge of Special Facility Revenue. 

"Special Fund Administration Agreement" means an agreement between the Port in its 
proprietary capacity, as CFO Agent, and as IFD Agent, and the Special Fund Trustee 
authorizing the trustee to receive, administer, and disburse funds in the Special Fund 
Trust Account to implement the Financing Plan. 

"Special Fund Trust Account" means, collectively, the Land Proceeds Fund, the Special Tax 
Fund, and the Tax Increment Fund, including segregated accounts within each fund. 

"Special Fund Trustee" means a bank, national banking association, or a trust company having 
a combined capital (exclusive of borrowed capital) and surplus of at least $50 million, and 
that is subject to supervision or examination by federal or state authority. 

"Special Tax Fund" means the segregated accounts within the Special Fund Trust Account 
consisting of the Facilities Account, the Shoreline Reserve Account, the Shoreline 
Protection Account, and the Services Account that the Port, as CFO Agent, establishes 
with the Special Fund Trustee to receive, administer, and disburse Mello-Roos Taxes on 
behalf of the Mission Rock CFO through the Special Fund Administration Agreement. 

"Special Tax Requirement" means the amount that Facilities Taxes and Services Special Taxes, 
as applicable, must fund in any City Fiscal Year, as established by approved Phase 
Budgets. 

"State" means the State of California. 

"State Lands" means the California State Lands Commission. 
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"Statement of Indebtedness" means the annual report that the IFD must file with the Treasurer
Tax Collector under IFD Law and the Port IFD Guidelines. 

"Street Excavation Improvement Agreement" means an agreement entered into between the 
Developer and the City prior to the recordation of a Final Map that allows for construction 
of Horizontal Improvements. 

"Street Segment" means any portion of a street described as such in the Schedule of 
Performance. 

"Structural Consultant" means any Project Consultant who prepared Structural Materials. 

"Structural Materials" means Project Materials relating to structural strengthening, maintenance, 
and repair of the substructure and superstructure of piers and wharves, Horizontal 
Improvements for, and subsurface stabilization of, any part of the Project Site. 

"Structured Street" means a Public ROW that is pile-supported. 

"Structured Street Criteria" means design criteria for the Structured Street System to be 
developed by Developer, in coordination and consultation with the Port, the Port's 
independent third party engineer, and Other City Agencies. 

"Structured Street Drainage" means the drainage system for Structured Streets, which may 
include sump pumps. 

"Structured Street Superstructure" means pile-supported U-shaped corridors and associated 
subdrains that support the Structured Streets that the Port or the City will acquire. 

"Structured Street System" means Structured Street Superstructure and associated Structured 
Street Drainage, Flexible Utility Connections, and Flexible Street Improvements, as more 
specifically described in the Infrastructure Plan. 

"subcontracts to contracts" is defined in Administrative Code sections 12B.2 and 12C.2. 

"Subdivision Code" means the San Francisco Subdivision Code, as amended by the DA 
Ordinance, and Subdivision Regulations adopted by Public Works. 

"Subdivision Map" means any map that Developer submits for the Project Site under the Map 
Act and the Subdivision Code. 

"Sub-Project Area" means a sub-project area that the Board of Supervisors established in 
Project Area I. 

"Subsequent Assessed Value" means the assessed value of a Taxable Parcel in any City Fiscal 
Year after the most recent Baseline Assessed Value was established. 

"substantial completion" means: 

(i) when used in reference to Horizontal Improvements, that the Chief Harbor 
Engineer has determined that the Horizontal Improvements meet the conditions 
in DOA§ 15.4 (Substantial Completion); and 

(ii) when used in reference to Vertical Improvements, that the Chief Harbor Engineer 
has determined that the Vertical Improvements meet the conditions in 
DOA§ 16.5 (Substantial Completion). 

"SUD" is an acronym for the area subject to Section 249.80 and related zoning maps, which 
established the Mission Rock Special Use District and zoning and other land use 
limitations for the Project Site. 

"Summary Proforma" means the detailed document that Developer prepared to provide an 
accurate summary of the Proforma, a copy of which is attached to the Financing Plan as 
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FP Sch 1, and any superseding or revised summaries prepared from time to time in 
accordance with the ODA. 

"Supplement" means any update to AA Exh A, which Developer must submit no less frequently 
than with each Phase Submittal. [9f ~cq'p~jCe OJ:>Siiie,1 

"Sustainability Strategy" means DOA Exh 84, which contains: 

(i) strategies to develop the Project Site to balance San Francisco's plans for future 
growth within the context of the State's requirements to reduce greenhouse gas 
emissions and the City's goals to reduce water consumption, reduce waste, and 
enhance community-scale energy resources; and 

(ii) targets that Developer will track and report on to Planning regularly throughout 
the Project's development. 

"SWL 337" is a term used to refer the Port property located south of Mission Creek/China Basin 
Channel, bordered by Third Street on the west, Mission Rock Street on the south, and 
Terry Francois Boulevard on the east, as reconfigured in accordance with AB 2797. 

"Task Force" means a team of third-party professionals and Public Works staff that Public Works 
is authorized to assemble to assist the City and the Port in implementing the ICA. 

"Taxable Commercial Parcel" means a Taxable Parcel that is not residential. 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest created 
by each Phase Final Map that is not an Exempt Parcel, which may include leased space 
occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit" means a Taxable Parcel that is a residential condominium unit. 

"Tax Allocation MOU" is a term used to refer to the Memorandum of Understanding 
(Assessment, Levy, and Allocation of Taxes). 

"Tax Code" means the Internal Revenue Code of 1986, as amended, together with applicable 
temporary and final regulations promulgated, and applicable official public guidance 
published, under the United States Internal Revenue Code. 

"Tax Increment" refers to Allocated Tax Increment or Gross Tax Increment, as appropriate in the 
context. 

"Tax Allocation Bonds" means tax allocation bonds and any other indebtedness of the IFD with 
respect to Project Area I, including obligations incurred under a Pledge Agreement, 
secured by a pledge of or otherwise payable from Allocated Tax Increment. 

"Tax A/location Bonds" excludes any Mello-Roos Bonds. 

"Tax Increment Debt Service Requirement" means the debt service payable on Tax Allocation 
Bonds in a City Fiscal Year before the next expected Receipt Date of Allocated Tax 
Increment. 

"Tax Increment Fund" means the segregated accounts within the Special Fund Trust Account 
that the Port, as IFD Agent, establishes with the Special Fund Trustee to receive, 
administer, and disburse Annual Allocated Tax Increment on behalf of the IFD through 
the Special Fund Administration Agreement. 

"Tax Increment Limit" means the maximum dollar amount of Tax Increment that the City agreed 
to allocate to the IFD for each Sub-Project Area in Project Area I under Appendix I. 

"TAY" is an acronym for Transition Age Youth. 

"TAY Unit" means an lnclusionary Units set aside to house an individual transitioning out of a 
public system such as the foster care system. 
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"TAY Unit Occupancy Plan" means an HSH-approved plan for lease-up and occupancy of the 
TAY Units that the Vertical Developer will submit to the Port at least 120 days before the 
Vertical Developer expects to begin marketing for Market-Rate Units in a Residential 
Project that includes TAY Units. 

"TOM" is an acronym for Transportation Demand Management. 

"TOM Measures" means the measures to implement the TDM Plan. 

"TOM Plan" means the Transportation Demand Management Plan that is included in 
TP Schedule 2 to DOA Exh 87 (Transportation Exhibit) and prepared in compliance with 
EIR Mitigation Measure M-AQ-2.3 (TP Schedule 3 to DOA Exh 87 (Transportation 
Exhibit)), except as specified in the Transportation Exhibit. 

"TOM Program" means the City's Transportation Demand Management Program, which is 
described in Section 169. 

"Temporary Certificate of Occupancy" means a certificate of occupancy that the Chief Harbor 
Engineer issues under the Port Building Code allowing a discrete portion of a building to 
be occupied or conditional occupancy of a building, generally for no longer than 90 days. 

"Temporary Event" means an event lasting no more than six months. 

"Temporary Use" as defined in Planning Code section 279.80(f)(4) means a single or recurring 
use at the Project Site that is allowed under any Port lease or license for a period not to 
exceed 90 days, subject to extension by the Port Director. Examples include booths for 
charitable, patriotic, or welfare purposes; markets; exhibitions, festivals, circuses, musical 
and theatrical performances, and other forms of live entertainment including setup/load-in 
and demobilization/load-out; athletic events; open-air sales of agriculturally-produced 
seasonal decorations such as Christmas trees and Halloween pumpkins; meetings rooms 
and event staging; mobile food and temporary retail establishments; and automobile and 
truck parking and loading associated with any authorized temporary use. 

"Tenant" means, as appropriate in the context, the person to which the Port leases: 

(i) the Master Lease Premises under the Master Lease; or 

(ii) the Premises under any Parcel Lease. 

"Tentative Map" means a Tentative Transfer Map, Vesting Tentative Transfer Map, Tentative 
Map, or Vesting Tentative Map as defined in the Subdivision Code. 

"Terminated Phase" means a Phase that is terminated under DOA art. 12 (Material Breaches 
and Termination). 

''Termination Date" means the date on which a termination under DOA art. 12 (Material 
Breaches and Termination) becomes effective. 

"Termination Notice" means a notice given under DOA§ 12.7 (Termination Procedures). 

"Test Parcel" means an Option Parcel that will be subject to a Down Market Test against the 
applicable Land Value Indicator under DOA art. 4 (Excusable Delay). 

"third party" means a person that is not Developer, the Port, the City, or any of their Agents or 
Affiliates. 

"Third-Party Challenge" means an action challenging the validity of any provision of the DDA or 
the Development Agreement, the Project, any Project Approval or Later Approval, the 
adoption or certification of the Final EIR, other actions taken under CEQA, or any other 
Project Approval. 

"Ticketed Public Event" means an event in a Public Space that is open to the general public and 
requires the purchase of a ticket for entry. 
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"Time-Sensitive Matter" means a Party's obligations that are due at a specific time under the 
ODA, in particular under the Schedule of Performance, any Phase Schedule, and the 
Financing Plan, but excluding obligations to process Payment Requests under the 
Acquisition Agreement or make payments under approved Payment Requests. 

"tobacco product" is defined Health Code section 1010(b). 

"Total Fee Amount" means Transportation Fees paid for each development project on the 
Project Site. 

"Trade Show" means a gathering in which: 

(i) one or more businesses or association of businesses in one or more industries or 
professions show their products or services to possible customers or patrons; or 

(ii) there are exhibits, displays, or demonstrations of specific products or services or 
that highlight all or part of an industry or profession. 

"Transaction Document" means any of the following, individually or collectively: 

(i) the ODA, including the Financing Plan, the Participation Agreement, this 
Appendix, and all attached exhibits, schedules, and implementing agreements 
and plans; 

(ii) the Development Agreement and the ICA; 

(iii) each Assignment and Assumption Agreement governing a Transferee's 
obligations for the Project; 

(iv) the Master Lease; 

(v) each Vertical ODA and Parcel Lease; and 

(vi) any other agreement governing the Parties' respective rights and obligations with 
respect to the development or operation of any portion of the Project Site. 

"Transfer'' means an assignment of any portion of Developer's horizontal development rights and 
obligations under the DOA under an Assignment and Assumption Agreement or through 
a Significant Change. 

"Transfer" excludes: 

(1) a Deed of Trust or Security Interest given to a Lender; 

(2) an agreement under which a Vertical Developer is required to build 
Deferred Infrastructure; and 

(3) an Excluded Transfer. 

"Transferee" means any person to which Developer's rights and corresponding obligations 
relating to any portion of a Phase are Transferred under ODA art. 6 (Transfers). 

"Transferee" excludes the transferee in an Excluded Transfer. 

"Transferee Affiliate" means a Transferee that is: 

(i) an Affiliate of Developer; 

(ii) a Giants Affiliate; or 

(iii) an Initial Transferee Affiliate. 

"Transit Mitigation Agreement" means a future agreement between Developer and SFMTA that 
·will obligate Developer to make a fair share contribution to the cost of providing additional 
bus service or otherwise improving service in accordance with Mitigation 
Measure M-TR-4.1 and Mitigation Measure M-TR-4.4. 
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"Transition Age Youth" means young adults, ages 18-24, who are transitioning from public 
systems like foster care or are at risk of not making a successful transition to adulthood. 

"Transportation Exhibit" means ODA Exh 85, which includes the TOM Plan and the 
Transportation Exhibit, among other things. 

"Transportation Fee" means the Impact Fee that each Vertical Developer will pay to SFMTA 
under the DA § 5.4(b) (Impact Fees and Exactions) for uses described in the 
Transportation Exhibit. 

"Transportation Infrastructure" means Improvements and technology necessary for 
transportation and public transit services on or serving the Project Site that will be under 
SFMT A jurisdiction, including traffic control devices (traffic signs, roadway and curb paint, 
traffic signals, signal communication conduits or network devices, message signs, traffic 
video cameras); transit-related infrastructure (shelters, bathrooms, signs and mountings), 
overhead lines, power, and related conduits and ducts, transit signs and signals), parking 
infrastructure (public parking garages, lots, and related communications devices), parking 
and traffic enforcement infrastructure, bicycle parking and sharing facilities, protected 
bikeways, pedestrian facilities, bus boarding islands and bus bulbs, street striping and 
curb demarcations, lighting supports, wayside control and communications systems and 
devices, and electrical substations, junction boxes, underground conduit and duct banks. 

"Transportation Plan" refers to the Mission Rock Transportation Plan attached as TP Sched 1 to 
the Transportation Exhibit, which contains strategies that Developer is required to 
implement to address movement in and around the Project Site. 

"Transportation-Related Mitigation Measure" means any Mitigation Measure that SFMTA is 
responsible for implementing or monitoring. 

"Treasurer-Tax Collector" means the Treasurer and Tax Collector of the City and County of San 
Francisco. 

"Triggering Event" means any Transfer that is not a Permitted Change or an Excluded Transfer. 

"unbundled" when used in reference to a Garage Space in a Residential Project means that the 
space is available for rent separately from the applicable Residential Units. 

"Unrecovered Rent Credits" means Alternative Return Rent Credits against Base Rent under 
the Master Lease that Tenant has not exhausted as of the effective date of the applicable 
Triggering Event, documented by Developer to the Port's reasonable satisfaction. 

"Unrelated Transferee" means a Transferee that is not an Affiliate of Developer, a Giants 
Affiliate, an Initial Transferee Affiliate, or any of their respective Affiliates. 

"Utility Infrastructure" means Horizontal Improvements for utilities serving the Project Site, such 
as electricity, gas, water, sanitary sewer, and storm drainage. 

"Utility Infrastructure" excludes telecommunications infrastructure. 

"Utility-Related Mitigation Measure" means any Mitigation Measure that SFPUC is responsible 
for implementing or monitoring. 

"Value Reduction" means a reduction in ad valorem taxes assessed against a Taxable Parcel 
through a proceeding under the California Revenue & Taxation Code. 

"VDDA Notice" means the Port's notice to Planning that the Port is prepared to enter into a 
Vertical ODA with a Vertical Developer that will have the right to build an office 
development project on an Option Parcel in the Project Site. 

"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. 
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"Vertical Application" means the design documents that are required to begin the entitlement 
process for vertical improvements under the SUD. 

"Vertical ODA" means a disposition and development agreement that the Port will enter into with 
each Vertical Developer in accordance with the ODA. 

"Vertical Developer" means a party to a Parcel Lease and a Vertical DOA providing for 
construction of Vertical Improvements on a Development Parcel. 

"Vertical Developer Affiliate" means a Vertical Developer in which Developer, or any person 
with a direct or indirect ownership in Developer, directly or indirectly holds any ownership 
interests or rights to capital or profits. 

"Vertical Developer Party" means any Vertical Developer, its Affiliates, their Agents, and 
Invitees to the Project Site, individually or collectively. 

"vertical development" means planning, design, and construction or rehabilitation of buildings 
and other structures on legal parcels. 

"Vertical Improvement" means a new building that is built at the Project Site. 

"Vested Element" means a specific component of the land use entitlements granted to Developer 
by the Project Approvals, including the locations and numbers of buildings, permitted land 
uses, height and bulk limits, and parking, as described in DA§ 5.1(b) (Vested Elements). 

"Water Board" means the San Francisco Bay Regional Water Quality Control Board of the 
California Water Resources Control Board. 

"Waterfront Plan" means the Port's Waterfront Land Use Plan, including the Waterfront Design 
and Access Element, as amended by Port Commission Resolution No. XXXX to 
incorporate the Design Controls, which is the basis for the Port's regulation of land uses 
on Port property. 

"Waterfront Set-Aside" means a minimum of 20% of Annual Allocated Tax Increment from 
Project Area I, which the IFD must spend "solely on shoreline restoration, removal of bay 
fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront" to comply with IFD Law. 

"WOP" is an acronym for the Workforce Development Plan. 

"Workforce Development Plan" means ODA Exh 86. 

"Workforce Job Readiness and Training Funds" means $1 million that Vertical Developers at 
the Project Site will contribute to OEWD to support workforce job readiness and training 
through OEWD's CityBuild and First Source Hiring programs and qualified local 
community-based organizations in accordance with the Workforce Development Plan . 

. "Zone 1" means the Taxable Parcels in the Phase 1 Area of the Project Site. 

"Zone 1 Shoreline Special Taxes" means the Shoreline Special Taxes levied on and actually 
collected from Zone 1. 

"Zone 2" means the Taxable Parcels in the Mission Rock CFO outside of the Phase 1 Area. 

"Zone 2 Shoreline Special Taxes" means the Shoreline Special Taxes levied on and actually 
collected from Zone 2. 
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DDA EXHIBIT Al 

LEGAL DESCRIPTION 

"MASTER LEASE PROPERTY" 

s-9229 
9-11-17 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE POINT OF INTERSECTION OF THE FORMER WESTERLY LINE OF 
THIRD STREET (100.00 FEET WIDE) WITH THE FORMER SOUTHWESTERLY LINE OF 
FOURTH STREET (102.50 FEET WIDE), AS SAID STREET LINES ARE SHOWN ON THAT 
CERTAIN MAP ENTITLED "AMENDED RECORD OF SURVEY MAP OF MISSION BAY" 
RECORDED JUNE 3, 1999, IN BOOK "Z" OF MAPS AT PAGES 74-94 INCLUSIVE, IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE PROLONGATION OF SAID LINE OF THIRD STREET N03°10'56"W 
88.38 FEET; THENCE N86°49'04"E 88.50 FEET TO AN ANGLE POINT IN THE 
CURRENT EASTERLY LINE OF THIRD STREET, SAID ANGLE POINT BEING THE TRUE 
POINT OF BEGINNING; THENCE ALONG SAID EASTERLY LINE OF. THIRD STREET 
N03°10'56"W 1246.87 FEET; THENCE N60°29'05"E 30.88 FEET; THENCE 
N30°57'35"W 8.34 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO 
THE SOUTHEAST. WHOSE RADIUS POINT BEARS S41°05'18"E 69.10 FEET; THENCE 
NORTHEASTERLY ALONG SAID CURVE TO THE RIGHT THROUGH A CENTRAL ANGLE OF 
43°44'43", AN ARC LENGTH OF 52.75 FEET; THENCE N86°53'23"E 559.17 FEET TO 
THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE SOUTHWEST WHOSE 
RADIUS POINT BEARS Sl8°03'44"E 94.45 FEET; THENCE EASTERLY AND 
SOUTHEASTERLY ALONG SAID CURVE TO THE RIGHT THROUGH A CENTRAL ANGLE OF 
70°31'42", AN ARC LENGTH OF 116.26 FEET; THENCE S08°44'08"E 121.53 FEET; 
THENCE N88°56'13"E 46.81 FEET; THENCE S02°57'20"E 79.53 FEET; THENCE 
S82°56'35"W 88.72 FEET; THENCE S03°10'56"E 605.78 FEET; THENCE 
S86°49'04"W 3.00 FEET; THENCE S03°10'56"E 452.85 FEET TO THE EASTERLY 
PROLONGATION OF THE NORTHERLY LINE OF FUTURE MISSION ROCK STREET (65.25 
FEET WIDE) ; THENCE ALONG SAID EASTERLY PROLONGATION AND ALONG SAID 
NORTHERLY LINE OF FUTURE MISSION ROCK STREET S86° 49' 04''W 688. 87 FEET TO 
THE EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID EASTERLY LINE OF 
THIRD STREET N03°10'56"W 23.36 FEET TO AN ANGLE POINT THEREIN; THENCE 
ALONG SAID EASTERLY LINE OF THIRD STREET S86° 49' 04''W 12. 50 FEET TO THE 
TRUE POINT OF BEGINNING. 

CONTAINING 929,084 SQ. FT. OR 21.33 ACRES, MORE OR LESS. 

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIPTION IS THE THIRD STREET 
MONUMENT LINE TAKEN TO BE N03°10'56"W AS SHOWN ON THAT CERTAIN "FINAL 
MAP" FILED FOR RECORD ON MAY 31, 2005, IN BOOK BB OF MAPS, AT PAGES 6-10 
INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN 
FRANCISCO. 
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DDA EXHIBIT Al 

LEGAL DESCRIPTION 

"PIER 48 LEASE PROPERTY" 

S-9229 
9-11-17 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE POINT OE' INTERSECTION OF THE FORMER WESTERLY LINE OF 
THIRD STREET (100. 00 FEET WIDE) WITH THE FORMER SOUTHWESTERLY LINE OF 
FOURTH STREET (102. 50 FEET WIDE) , AS SAID STREET LINES ARE SHOWN ON THAT 
CERTAIN MAP ENTITLED "AMENDED RECORD OF SURVEY MAP OF MISSION BAY" 
RECORDED JUNE 3, 1999, IN BOOK "Z" OF MAPS AT PAGES 74-94 INCLUSIVE, IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE PROLONGATION OF SAID LINE OF THIRD STREET N03°10'56"W 
88.38 FEET; THENCE N86°49'04"E 88.50 FEET TO AN ANGLE POINT IN THE 
CURRENT EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID EASTERLY LINE OF 
THIRD STREET N03°10'56"W 1246.87 FEET; THENCE N60°29'05"E 30.88 FEET; 
THENCE N30°57'35"W 8.34 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHEAST WHOSE RADIUS POINT BEARS S41°05'18"E 69.10 FEET; 
THENCE NORTHEASTERLY ALONG SAID CURVE TO THE RIGHT THROUGH A CENTRAL 
ANGLE OF 43°44'43", AN ARC LENGTH OF 52.75 FEET; THENCE N86°53'23"E 
559.17 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE 
SOUTHWEST WHOSE RADIUS POINT BEARS Sl8°03'44"E 94.45 FEET; THENCE 
EASTERLY AND SOUTHEASTERLY ALONG SAID CURVE TO THE RIGHT THROUGH A 
CENTRAL ANGLE OF 70°31'42", AN ARC LENGTH OF 116.26 FEET; THENCE 
S08°44'08"E 121.53 FEET; THENCE N88°56'13"E 46.81 FEET; THENCE 
S02°57'20"E 79.53 FEET TO THE TRUE POINT OF BEGINNING; THENCE SB2°56'35"W 
88.72 FEET; THENCE S03°10'56"E 370.56 FEET; THENCE N82°56'35"E 723.87 
FEET; THENCE N07°00'll"W 351.44 FEET TO THE BEGINNING OF A NON-TANGENT 
CURVE CONCAVE TO THE SOUTHWEST WHOSE RADIUS POINT BEARs N88°40'56"W 18.66 
FEET; THENCE NORTHWESTERLY ALONG SAID CURVE TO THE LEFT THROUGH A CENTRAL 
ANGLE OF 64°51'25", AN ARC LENGTH OF 21.12·FEET; THENCE S82°56'35''W 
602.28 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 263,023 SQ. FT. OR 6.04 ACRES, MORE OR LESS. 

THE BASIS OF BEARINGS FOR.THE ABOVE DESCRIPTION IS THE THIRD STREET 
MONUMENT LINE TAKEN TO BE N03°10'56"W AS SHOWN ON THAT CERTAIN "FINAL 
MAP" FILED FOR RECORD ON MAY 31, 2005, IN BOOK BB OF MAPS, AT PAGES 6-10 
INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN 
FRANCISCO. 
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DDA EXHIBIT Al 

LEGAL DESCRIPTION 

"CHANNEL WHARF PROPERTY" 

'"=) 

S-9229 
9-11-17 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE POINT OF INTERSECTION OF THE FORMER WESTERLY LINE OF 
THIRD STREET (100.00 FEET WIDE) WITH THE FORMER SOUTHWESTERLY LINE OF 
FOURTH STREET (102. 50 FEET WIDE), AS SAID STREET LINES ARE SHOWN ON THAT 
CERTAIN MAP ENTITLED "AMENDED RECORD OF SURVEY MAP OF MISSION BAY" 
RECORDED JUNE 3, 1999, IN BOOK "Z" OF MAPS AT PAGES 74-94 INCLUSIVE, IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE PROLONGATION OF SAID LINE OF THIRD STREET N03°10'56"W 
88.38 FEET; THENCE N86°49'04"E 88.50 FEET TO AN ANGLE POINT IN THE 
CURRENT EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID EASTERLY LINE OF 
THIRD STREET N03°10'56"W 1246.87 FEET; THENCE N60°29'05"E 30.88 FEET; 
THENCE N30°57'35''W 8.34 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHEAST WHOSE RADIUS POINT BEARS S41°05'18"E 69.10 FEET; 
THENCE NORTHEASTERLY ALONG SAID CURVE TO THE RIGHT THROUGH A CENTRAL 
ANGLE OF 43°44'43", AN ARC LENGTH OF 52.75 FEET; THENCE N86°53'23"E 
559.17 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE 
SOUTHWEST WHOSE RADIUS POINT BEARS Sl8°03'44"E 94.45 FEET; THENCE 
EASTERLY AND SOUTHEASTERLY ALONG SAID CURVE TO THE RIGHT THROUGH A 
CENTRAL ANGLE OF 70°31'42", AN ARC LENGTH OF 116.26 FEET; THENCE 
S08°44'08"E 121.53 FEET; THENCE N88°56'13"E 46.81 FEET; THENCE 
S02°57'20"E 79.53 FEET; THENCE S82°56'35''W 88.72 FEET; THENCE S03°10'56"E 
370.56 FEET TO THE TRUE POINT OF BEGINNING; THENCE S03°10'56"E 235.22 
FEET; THENCE N86°49'04"E 89.91 FEET; THENCE N03°05'29''W 241.14 FEET; 
THENCE S82°56'35"W 87.50 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 20,746 SQ. FT. OR 0.48 ACRES, MORE OR LESS. 

THE BASIS OF BEARINGS FOR THE ABOvE DESCRIPTION IS THE THIRD STREET 
MONUMENT LINE TAKEN TO BE N03°10'56"W AS SHOWN ON THAT CERTAIN "FINAL 
MAP" FILED FOR RECORD ON MAY 31, 2005,.IN BOOK BB OF MAPS, AT PAGES 6-10 
INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN 
FRANCISCO. 
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DOA EXHIBIT A4 

Provisions for Office Development 

I. Legal Framework. Under Planning Code section 321 (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, [restoring language drafted by Land Use, which is 
referring to the ZA letter] Planning approval under Planning Code Sections 321 and 322 
is not required for new office development under the jurisdiction of the San Francisco 
Port Commission. The Port will notify the Planning Department promptly after issuing 
any building permit for office development in the Project Site, and 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.) 

The Development Agreement for the Project provides that office development loc.ated in 
the Project Site will be counted against the annual maximum in Planning Code 
section 321 (a)(1) 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). 

II. Process for Office Development. 

A. Definitions. The following definitions are inserted for ease of reference, 
but are included in the Appendix along with other terms used but not defined in 
this Exhibit. 

"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 in the Project Site is necessary 
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to allow the City to balance its planning objectives for Pending Projects elsewhere in the 
City under Section 11.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 have not received Planning Commission approval by the end of the 
Allocation Period; plus (ii) additional office space 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, that is exempt from Planning Code 
Sections 321 or 322; plus (iii) any new office development project on Port land outside 
of the Project Site for 50,000 gsf or more for which the Port has entered into a vertical 
disposition and development agreement, ground lease, or purchase and sale 
agreement, but has not issued 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 #1 

• On November 1, 2018, there were 1,400,000 gsf of current availability of large 
office allocation and Pending Projects of 750,000 gsf. 

• Availability= 650,000 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), so a Prop M Constraint exists. 1 

"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)(1 ), 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 development in the Project Site. 

1 Parentheses denote negative numbers. 
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"VDDA Notice" means the Port's notice to Planning that the Port is prepared to 
enter into a Vertical ODA with a Vertical Developer that will have the right to develop an 
office 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: 

1. At Phase Submittal. In each Phase Submittal application, 
Developer will notify the Port if Developer intends to construct commercial office 
space that would 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 
DOA 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 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: 

Phase Max Office GSF Earliest Date for Prop M 
Allowed in Phase Draw Down 

Phase 1 550,000 December 21, 2018 
Phase 2 330,000 December 21, 2021 
Phase 3 130,000 December 21, 2021 
Phase 4 390,000 December 21, 2023 
Total GSF 1,400,000 

*apphcable only m years when there 1s a Prop M Constraint 
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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 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 ODA the 
form provision requiring the Vertical Developer to delay the Prop M Draw Down 
date in accordance with the.Prop M Schedule and the City Delay Notice, which 
will cause all deadlines in the Vertical Schedule of P~rformance and the Outside 
Closing Date for Close of Escrow to be extended automatically by the amount of 
time specified in the City Delay Notice. If Planning 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 DOA without the delay provision. [This entire 1l 
exists subject to Prop M constraint] 

3. Proo M Advance. Planning may advise the Port to proceed under 
Section 11.C (If No Constraint Exists) even if a Prop M Constraint exists, under 
either of the following circumstances. 

(a) · If Planning determines in its sole discretion that the office 
development referenced in the VDDA Notice would not be likely to conflict 
with other office developments on a similar development schedule. 

(b) If both: (i) Developer provides documentation satisfactory to 
the Port in its reasonable discretion that Developer has identified a 
commercial office tenant interested in leasing more than 250,000 gsf in 
the proposed office development; and (ii) Planning, in consultation with 
OEWD, determines that the identified tenant would be beneficial to the 
City's then-current economic goals. 

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 DOA for any office development in 
Phase 1 by July 31,2019, 550,000 gsf of office allocated to Phase 1 would be 
available in addition to the 330,000 gsf allocated to Phase 2. 

E. Miscellaneous. 

1. Changes. Changes to which the Parties agree under DOA § 3.9 
(Changes to Phases) or DOA§ 3.10 (Changes to Project) will not affect the 
procedures in this Exhibit or the office allocations and dates in Prop M Schedule 
unless the City agrees in its sole discretion. 
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DDA Exhibit A5 CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

M-CP-2: Archeological Testing. 
Based on a reasonable presumption that archeological resources may be 
present within the project site, the following measures shall be unde1taken to 
avoid any potentially significant adverse effect from the proposed project on 
buried or submerged historical resources. The project sponsor shall retain the 
services of an archeological consultant from the rotational Qualified 
Archeological Consultants List (QACL) maintained by the Planning 
Department archeologist. The project sponsor shall contact the Planning 
Depmtment archeologist to obtain the names and contact infonnation for the 
next tlU"ee 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 monitoring and/or data recovery program ifrequired 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 up to a maximum of 4 weeks. At the direction of the ERO, the suspension 
of construction can be extended beyond 4 weeks only if such a suspension is 
the only feasible means to reduce to a less-than-significant level of potential 
effects on a significant archeological resource, as defined in CEQA 
Guidelines, Sections 15064.5 (a) and (c). 

1 Where applicable, "ve1tical developer" includes the Pier 48 developer. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public 
Responsibility Schedule Agency) 

)~i£iltlf 48~MIX'.Ei>~fts'E'.PROJECx:······· 
.,,.,,, . '<. . ' '> ·' ' '. . ' ' ,., ' '. ' . ' '··' '· ·'· '' '> ' ' .. '.: .' : .. '~ . ' ~... . }'. ! ' ' ' 

Pennittee for 
h01izontal 
improvements, such 
as infrastructure, in 
public right-of
ways, and public 
spaces (hereinafter 
"infrastrncture 
developer") or 
ve1tical 
developer(s) for 
work on ve1tical 
development 
parcels and related 
improvements 
(hereinafter 
"ve1tical 
developer(s)"), 1 as 
applicable, to retain 
qualified 
professional 
archaeologist from 
the rotational pool 
of archaeological 
consultants 
maintained by the 
Plannin 

' ' ' ' 'h.~ ... , ' 

Prior to issuance of 
site pe1mits. 

Infrastructure developer or 
vertical developer, as 
applicable, to retain the 
qualified archeological 
consultant for the project 
who shall rep01t to the ERO. 
Qualified archeological 
consultant will scope 
archeological testing 
program with ERO. 

Monitoring 
Schedule 

Considered 
complete when 
infrastructure 
developer or 
vertical 
developer(s), as 
applicable, 
retains a qualified 
professional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
by the ERO and 
submits any 
required rep01ts 
to ERO for the 
archeological 
testing program. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Department. 

Consultation with Descendant Communities: On discovery of an Infrastructure For the duration of Infrastructure developer or Considered 
archeological site2 associated with descendant Native Americans, the overseas developer or soil-disturbing vertical developer(s) (as complete upon 
Chinese, or other potentially interested descendant group, an appropriate vertical activities and data applicable) and/or submittal of Final 
representative3 of the descendant group and the ERO shall be contacted. The developer(s) (as recovery of archaeological consultant Archaeological 
representative of the descendant group shall be given the opportunity to applicable) and potentially shall contact the ERO and Resources 
monitor archeological field investigations of the site and offer archaeological significant descendant group Report. 
reconunendations to the ERO regarding appropriate archeological treatment consultant. archeological sites. representative upon discovery 
of the site, recovered data from the site, and, if applicable, interpretative of an archaeological site 
treatment of the associated archeological site. A copy of the final associated with descendant 
archeological resources report shall be provided to the representative of the Native Americans, Overseas 
descendant group. Chinese, or interested 

descendant group. The 
representative of the 
descendant group shall be 
given the opportunity to 
monitor archaeological field 
investigations on the site and 
consult 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. 
Archaeological Consultant 
shall prepare a Final 
Archaeological Resources 

2 The term "archeological site" is intended here to include any archeological deposit, feature, burial, or evidence of burial. 
3 An "appropriate representative" of the descendant group is here defined to mean, in the case of Native Americans, any individual listed in the current Native American contact 

list for the City and County of San Francisco maintained by the NAHC or, in the case of overseas Chinese, the Chinese Historical Society of America. An appropriate 
representative of other descendant groups should be determined in consultation with the department archeologist. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Report in consultation with 
the ERO (per below). A copy 
of this report shall be 
provided to the ERO and the 
representative of the 
descendant group. 

Archeological Testing Program. The archeological consultant shall prepare Infrastructure Prior to any Archaeological consultant to Prior to any soil 
and submit to the ERO for review and approval an archeological testing plan developer or excavation, site undertake ATP in disturbing 
(ATP). The archeological testing program shall be conducted in accordance vertical preparation or consultation with ERO. activities. 
with the approved ATP. The ATP shall identify the property types of the developer(s) (as constmction, and Considered 
expected archeological resource(s) that could be adversely affected by the applicable) and prior to testing, complete upon 
proposed project, the testing method to be used, and the locations archaeological submit an ATP for approval of the 
recommended for testing. The purpose of the archeological testing program consultant in a defined ATP by the ERO 
will be to determine, to the extent possible, the presence or absence of consultation with geographic area and finding by 
archeological resources and identify and evaluate whether any archeological the ERO. and/or specified the ERO that the 
resource encountered on the site constitutes a historical resource under Development of construction ATP is 
CEQA. ATP for a defined activities to and implemented. 

geographic area obtain approval by 
and/or specified the ERO. A single 
construction ATP or multiple 
activities. ATPsmaybe 

produced to address 
project phasing. 

At the completion of the archeological testing program, the archeological Infrastructure Upon completion Archaeological consultant to Considered 
consultant shall submit a written report of the findings to the ERO. If, based developer or of the submit results of testing, and, complete after 
on the archeological testing program, the archeological consultant finds that vertical archeological in consultation with ERO, ERO review and 
significant archeological resources may be present, the ERO, in consultation developer(s) (as testing program. determine whether additional approval of 
with the archeological consultant, shall determine if additional measures are applicable) and measures are warranted. If report(s) on ATP 
warranted. Additional measures that may be undertaken include additional archaeological significant archaeological . findings. 
archeological testing, archeological monitoring, and/or an archeologica\ data consultant in resources are present and may 
recovery program. No archeological data recovery shall be undertaken consultation with be adversely affected., the 
without the prior approval of the ERO or the Planning Depatiment the ERO. infrastructure developer or 
archeologist. If the ERO determines that a significant archeological resource vertical developer(s) (as 
is present and that the resource could be adversely affected by the proposed applicable), at its discretion, 
project, at the discretion of the project sponsor: may elect to redesign a 

project, or implement data 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
recovery program, unless 
ERO determines the 
archaeological resource is of 
greater interpretive than 
research significance and that 
interpretive use is feasible. 

A. The proposed project shall be redesigned so as to avoid any adverse effect Written report on At the completion Archeological consultant After completion 
on the significant archeological resource, or ATP findings: of each shall submit report of the of archeological 

B. A data recovery program shall be implemented, unless the ERO Infrastructure archaeological findings of the ATP to the testing program. 
detem1ines that the archeological resource is of greater interpretive than developer or testin~ program. ERO. 
research significance and that interpretive use of the resource is feasible. vertical 

developer(s) (as 
applicable) and 
archaeological 
consultant in 
consultation with 
the ERO. 

Archeologica/ Monitoring Program. If the ERO, in consultation with the Infrastructure The archaeological If required, archaeological Considered 
archeological consultant, determines that an archeological monitoring developer or consultant, consultant to prepare the complete on 
program shall be implemented, the archeological monitoring program shall vertical infrastructure AMP in consultation with approval of 
include the following provisions: developer(s) (as developer or the ERO. AMP(s) by.ERO; 

• The archeological consultant, project sponsor, and ERO shall meet and applicable) and vertical Infrastructure developer or submittal of 

consult on the scope of the archeological monitoring program reasonably archaeological developer(s) (as vertical developer(s) (as report regarding 

prior to any project-related soil-disturbing activities commencing. The consultant in applicable), and applicable), project findings of 

ERO, in consultation with the archeological consultant, shall detennine consultation with ERO shall meet archaeological consultant, AMP(s); and 

what project activities shall be archeologically monitored. In most cases, the ERO. prior to the and infrastructure finding by ERO 

any soil-disturbing activities, such as demolition, foundation removal, commencement of developer's or vertical that AMP(s) is 

excavation, grading, utility installation, foundation work, pile driving soil-disturbing developer(s) contractors implemented. 

(foundation, shoring, etc.), site remediation, etc., shall require activities for a shall implement the AMP, if 
archeological monitoring because of the risk these activities pose to defined geographic required by the ERO. 
potential archeological resources and their depositional context; area and/or 

• The archeological consultant shall advise all project contractors to be on specified 

the alert for evidence of the presence of the expected resource(s), know construction 

how to identify evidence of the expected resource(s), and know the activities. The ERO 

appropriate protocol in the event of apparent discovery of an archeological in consultation with 
the archaeological 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
resource; consultant shall 

• The archeological monitor(s) shall be present on the project site according determine what 

to the schedule agreed upon by the archeological consultant and the ERO archaeological 

until the ERO has, in consultation with project archeological consultant, monitoring is 

determined that project constrnction activities could have no effects on necessary. A single 

significant archeological deposits; AMP or multiple 

• The archeological monitor shall record and be authorized to collect soil AMPsmaybe 

samples and artifactual/ecofactual material as warranted for analysis; produced to address 

• If an intact archeological deposit is encountered, all soil-disturbing 
project phasing. 

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. If, in 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, the 
pile-driving activity shall be tenninated 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. 

• 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 Recove1y Program. The archeological data recovery Infrastructure Upon If required, archaeological Considered 
program shall be conducted in accordance with an archeological data recovery developer or determination by consultant to prepare an complete upon 
plan (ADRP). The archeological consultant, project sponsor, and ERO shall vertical the ERO that an ADRP(s) in consultation review and 
meet and consult on the scope of the ADRP prior to preparation of a draft developer(s) (as ADRP is required. with the ERO. approval of the 
ADRP. The archeological consultant shall submit a draft ADRP to the ERO. applicable) and A single ADRP or ADRP(s) by the 
The ADRP shall identify how the proposed data recovery program will archaeological multiple ADRPs ERO. 
preserve the significant information the archeological resource is expected to consultant in may be produced 
contain. That is, the ADRP will identify what scientific/historical research consultation with to address project 
questions are applicable to the expected resource, what data classes the the ERO. phasing. 
resource is expected to possess, and how the expected data classes would 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

address the applicable research questions. Data recovery, in general, should be 
limited to the portions of the historical property that cou Id be adversely 
affected by the proposed project. Destructive data recovery methods shall not 
be applied to any portions of the archeological resources if nondestructive 
methods are practical. 

The scope of the ADRP shall include the following elements: 

• Field Methods and Procedures. Descriptions of proposed field strategies, 
procedures, and operations. 

• Cataloging and Laboratory Analysis. Description of selected cataloging 
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 fill onsite/offsite public interpretive 
program during the course of the archeological data recovery program. 

• Security Measures. Recommended security measures to protect the 
archeological resource from vandalism, looting, and nonintentionally 
damaging activities. Final Report. Description of proposed report format 
and distribution ofresults. 

• Curation. Description of the procedures and recommendations for the 
curation of any recovered data having potential research value, 
identification of appropriate curation facilities, and a summary of the 
accession policies of the curation facilities. 

Final Archeological Resources Report. The archeological consultant shall Infrastructure For infrastructure If applicable, archaeological Considered 
submit a Draft Final Archeological Resources Report (FARR) to the ERO that developer or developer-prior to consultant to submit a Draft complete on 
evaluates the historical significance of filly discovered archeological resource vertical acceptfillce of FARR to ERO. submittal of 
and describes the archeological and historical research methods employed in developer(s) (as work. Prior to FARRand 
the archeological testing/monitoring/data recovery program(s) unde1taken. A applicable) and issuance of approval by 
separate, brief, non-confidential summary of findings that can be made archaeological Certificate of ERO. 
available to the public shall be submitted with each FARR. consultant in Temporary or 

consultation with Final Occupfillcy, 
the ERO. whichever occurs 

first. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Once approved by the ERO, copies of the FARR shall be distributed as follows: Archaeological Upon approval of Archaeological consultant to Considered 
California Archeological Site Survey Northwest Infonnation Center (NWIC) consultant at the the FARR by the distribute FARR. complete when 
shall receive one copy, the ERO shall receive a copy of the transmittal of the direction of the ERO. archaeological 
FARR to the NWIC, and the Environmental Planning division of the Planning ERO. consultant 
Department shall receive one bound, one unbound, and one unlocked, provides written 
searchable PDF copy on CD of the FARR, along with copies of any fornrnl site certification tO 
recordation forms (CA DPR 523 series) and/or documentation for nomination to the ERO that the 
the National Register of Historic Places/California Register of Historical required FARR 
Resources. In instances of high public interest in or high interpretive value of distribution has 
the resource, the ERO may require a final report content, format, and been completed. 
distribution different from that presented above. 

M-CP-3: Treatment of Human Remains, Associated or Unassociated Infrastructure In the event human Archaeological consultant or Considered 
Funerary Objects. developer or remains and/or archaeological monitor or complete on 
The treatment of human remains and associated or unassociated funerary vertical funerary objects infrastructure developer or notification of the 
objects discovered during any soil-disturbing activity shall comply with developer(s) (as are encountered, vertical developer(s) or San Francisco 
applicable state and federal laws. This shall include immediate notification of applicable) and during soils contractor to contact San County Coroner, 
the coroner of the City and County of San Francisco and, in the event of the archaeological disturbing activity. Francisco County Coroner ERO, and 
coroner's detennination that the human remains are Native American remains, consultant, in and ERO Implement NARC, if 
notification of the Native American Heritage Commission (NARC), which consultation with regulatory requirements, if necessary, and 
shall appoint a Most Likely Descendant (MLD) (PRC Section 5097 .98). The the San Francisco applicable, regarding completion of 
ERO will also be immediately notified. The archeological consultant, project Coroner, NARC, discovery of Native treatment 
sponsor, ERO, and MLD shall have up to but not beyond 6 days after the ERO, and MLD. American human remains agreement and/or 
discovery to make all reasonable efforts to develop an agreement for the and associated and/or analysis. 
treatment of human remains and associated or unassociated funerary objects unassociated funerary 
with appropriate dignity (CEQA Guidelines. Section 15064.S(d)). The objects. Contact 
agreement should take into consideration the appropriate excavation, removal, archaeological consultant 
recordation, analysis, custodianship, curation, and final disposition of the and ERO. 
human remains and associated or unassociated funerary objects. Nothing in 
existing state regulations or in this mitigation measure compels the project 
sponsor and the ERO to accept recommendations of an MLD. The 
archeological consultant shall retain possession of any Native American 
human remains and associated or unassociated burial objects until completion 
of any scientific analyses of the human remains or objects, as specified in the 
treatment agreement, if such an agreement has been made or, otherwise, as 
determined by the archeological consultant and the ERO. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
M-CP-4: Tribal Cultural Resources Interpretive Program. 
If the ERO detennines that a significant archeological resource is present, and 
if in consultation with the affiliated Native American tribal representatives, 
the ERO detennines that the resource constitutes a tribal cultural resource 
(TCR) and that the resource could be adversely affected by the proposed 
project, the proposed project shall be redesigned so as to avoid any adverse 
effect on the significant tribal cultural resource, if feasible. 
If the Environmental Review Officer (ERO) detennines that preservation-in
place of the tribal cultural resource (TCR) pursuant to Mitigation Measure M
CP-2, Archeological Testing, is both feasible and effective, then the 
archeological consultant shall prepare an archeological resource preservation 
plan (ARPP). Implementation of the approved ARPP by the archeological 
consultant shall be required when feasible. 
If the Environmental Review Officer (ERO), ifin consultation with the 
affiliated Native American tribal representatives and the Project Sponsor, 
determines that preservationDinDplace of the tribal cultural resources is not a 
sufficient or feasible option, the project sponsor shall implement an 
interpretive program of the TCR in consultation with affiliated tribal 
representatives. An interpretive plan produced in consultation with the ERO 
and affiliated tribal representatives, at a minimum, and approved by the ERO 
would be required to guide the interpretive program. The plan shall identify, 
as appropriate, proposed locations for installations or displays, the proposed 
content and materials of those displays or installation, the producers or artists 
of the displays or installation, and a longDterm maintenance program. The 
interpretive program may include artist installations, preferably by local 
Native American artists, oral histories with local Native Americans, artifacts 
displays and interpretation, and educational panels or other informational 
displays. 

[Tira·ny>' 6~t\w1tr'li:a~1tiJJPHVU1litio'fl'tll' • ,,., .... "}ljJ!. ·• • Jtil:•::.••. •:•• .. ~ : ::0.;, . •, . ::%Y•n' 

M-TR-3: Pal'ldng Garage and Intersection Queue Impacts. 
The easternmost driveway on Long Bridge Street (i.e., closest to Bridgeview 
Street) shall be restricted to right-in, right-out access during all times. 
Restricted access could be accomplished by placing sigi1age (i.e., on Long 
Bridge Street to direct westbound traffic to the westernmost garage driveway, 
and within the oarking garage for exiting traffic to indicate outbound right 
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Implementation 
Responsibility 
Infrash·ucture 
developer or 
vertical 
developer(s) (as 
applicable), 
archaeological 
consultant, and 
ERO, in 
consultation with 
the affiliated 
Native American 
tribal 
representatives. 

Infrastrncture 
developer, garage 
operator, or vertical 
developer(s) of 
garage. 

Mitigation 
Schedule 
If significant 
archeological 
resources are 
present, during 
implementation of 
the project. 

Prior to issuance of 
certificate of 
occupancy of 
Block D2 parking 
garage. 
Note: Mitigation 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
Infrastructure developer, 

vertical developer(s), or 
archaeological consultant 
shall implement the project 
redesign, completion of 
archeological resource 
preservation plan, or 
interpretive program of the 
TCR, if required. 

SFMTA, in consultation with 
the Planning Deparhnent and 
the Port, to review and sign 
off on detailed plans 
regarding driveways to 
ensure design will 

Monitoring 
Schedule 
Considered 
complete upon 
project redesign, 
completion of 
ARPP, or 
interpretive 
program of the 
TCR, if required. 

Considered 
complete upon 
approval of the 
final driveway 
plans by 
SFMTA, 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
tum movement only allowed) as well as delineators of a sufficient length in Measure M-TR-3 sufficiently restrict Planning 
the middle of Long Bridge Str·eet to block left-turn access to the driveway. is not applicable to movements at driveway to Department, and 

Variant 3 right-in, right-out. the Port. 
(Reconfigured 
Parking). 

M-TR-4.1: Provide Fair-Share Contribution to Improve 10 Townsend Infrastructure Prior to issuance of Infrastructure developer Considered 
Line Capacity. developer and/Or certificate of and/or vertical developer(s) complete upon 
Upon completion and occupancy of Phase 1 of the proposed project and upon vertical occupancy of and Transportation execution of 
completion and occupancy of each subsequent phase as defined in the developer(s), Phase 1 of the Coordinator to obtain cmTent Transit 
Development Agreement the project sponsor shall obtain from SFMTA the Transportation proposed project, ridership on the 10 Mitigation 
cunent ridership on the 10 Townsend and conduct an assessment of the Coordinator, and enter into Transit Townsend from SFMTA and Agreement and 
capacity utilization at the screenline's Maximum Load Point (MLP) for SFMTA. Mitigation conduct an assessment of the payment of fair 
weekday AM and PM peak hour conditions. Agreement. Upon capacity utilization share 

If the capacity utilization exceeds 85 percent, a fair share contribution issuance of a associated with the project, contribution as 

payment shall be made to SFMTA by the project sponsor, calculated as certificate of as described in the measure. described in this 

further provided in a Transit Mitigation Agreement described below, and occupancy for each If the capacity utilization of M-TR-4.1 for any 

attached to or incorporated into the Development Agreement. Such payment phase of the 10 Townsend line at its phase of 

shall be adjusted, as appropriate, to the extent, if any, that the proposed development as maximum load point exceeds development for 

project reflects either the High Residential Assumption or High Commercial defined in the 85 percent as measured at which such 

Assumption based upon all phases of the proposed project that have been Development the completion of any contribution is 

completed up to such date. Accordingly, the fair share contributions by phase Agreement, individual project phase, and determined to be 

may differ by scenario because the number of transit riders varies due to SFMTA to provide the SFMTA has committed necessary. 

different mixes ofland use. ridership data and to implement M-TR-4.1, the 

If the capacity utilization based on SFMTA's ridership data is less than 85 assess capacity infrastructure developer shall 

percent, then the project sponsor's fair share payment for that phase shall be utilization and, if provide a fair share 

$0 and the process will repeat at the next subsequent phase. Each subsequent capacity utilization contribution subject to the 

fair share calculation shall take account of amounts paid for prior phases, to exceeds 85 limits stated in M-TR-4.1 to 

ensure that payments are not duplicative forthe same transit rider impacts. percent, the capital costs for SFMT A to 

The project sponsor shall enter into a Transit Mitigation Agreement with the 
infrastructure implement one of the 

SFMTA pursuant to which the project sponsor will make a fair share 
developer/vertical designated capacity 

contribution to the cost of providing additional bus service or otherwise 
developer(s) would enhancement measures. 

improving service on the IO Townsend. The fair share contribution as 
pay fair share 

documented in the Transportation Impact Study for the proposed project shall 
contribution fees 
as specified in this 

not exceed the following amounts, in total across all phases: measure, which 
a. $991,230 for High Commercial Assumption would be used by 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
b. $782,706 for High Residential Assumption SFMTA to 
SFMTA will detennine whether adding bus( es) or other measures are more increase capacity. 
desirable to increase capacity along the route and will use the funds provided 
by the project sponsor to implement the most desirable measure(s), which 
may include but is not limited to the following measures: 

1. Convert to using higher-capacity vehicles on the 10 Townsend route. In 
this case, the project sponsors fair share contribution may be utilized to 
convert the route to articulated buses. Some bus stops along the route may 
not currently be configured to accommodate the longer articulated buses. 
Some bus zones could be extended by removing one or more parking 
spaces at locations where appropriate space is available. 

2. Instead of adding more buses to a congested route, increase travel speeds 
along the route which would allow for buses to move faster thus 
increasing efficiency and reliability. In this case, the project sponsor's fair 
share contribution may be used to fund a study to identify appropriate and 
feasible improvements and/or implement a portion of the improvements 
that would increase travel speeds enough to increase capacity along the 
bus route. Such improvements could include transit only lanes, transit 
signal priority, and transit boarding improvements. 

3. Increase capacity along the corridor by adding a new Muni service route 
in this area. If this option is selected, the project sponsor's fair share 
contribution may fund the purchase of the new vehicles. 

M-TR-4.2: Pl'ovide Fair-Shal'e Contribution to Impl'ove 30 Stockton Line Infrastructure Prior to issuance of Infrastructure developer or Considered 
Capacity Pl'oposed Pl'oject. developer and/or certificate of Transportation Coordinator complete upon 
Upon completion and occupancy of Phase 1 of the proposed project and vertical occupancy of to obtain current ridership on execution and 
upon completion and occupancy of each subsequent phase as defined in the developer(s), or Phase 1 of the the 30 Stockton from implementation 
Development Agreement, the project sponsor shall obtain from SFMTA the Transportation proposed project, SFMTA and conduct an of Transit 
current ridership on the 30 Stockton and conduct an assessment of the Coordinator, and enter into Transit assessment of the capacity Mitigation 
capacity utilization at the Maximum Load Point (MLP) on the route SFMTA. Mitigation utilization associated with Agreements and 
between the proposed project and Market Street for weekday PM peak hour Agreement. Upon the project, as described in payment of fair 
conditions. issuance of a the measure~ share 

If the capacity utilization exceeds 85 percent, a fair share contribution certificate of If the capacity utilization of contribution as 

payment shall be made by the project sponsor, calculated as further provided occupancy for each the 30 Stockton line at its described in this 

in Transit Mitigation Agreement described below, and attached to or phase of maximum load point exceeds M-TR-4.2 for any 

incoroorated into the Develooment Agreement. Such oavment shall be development as · 85 percent as measured at phase for which 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
adjusted, as appropriate, to the extent, if any, that the proposed project reflects defined in the the completion of any such contribution 
either the High Commercial Assumption or the High Residential Assumption, Development individual project phase, and is determined to 
the latter of which does not require any fair share contribution. The fair share Agreement, the SFMTA has committed be necessary. 
contributions differ by scenario because the number of transit riders varies SFMTA to provide to implement M-TR-4.2, the 
due to different mixes of land use. ridership data and infrastructure developer shall 

If the capacity utilization based on SFMTA's ridership data is less than 85 assess capacity provide the fair share 

percent, then the project sponsor's fair share payment for that phase shall be utilization and, if contribution subject to the 

$0 and the process will repeat at the next subsequent phase. Each capacity utilization limits stated in M-TR-4.2 to 
subsequent fair share calculation shall take account of amounts paid for exceeds 85 capital costs for SFMTA to 

prior phases, to ensure that payments are not duplicative for the same transit percent, the implement one of the 

rider impacts. infrastructure designated capacity 

The project applicant shall enter into a Transit Mitigation Agreement with the developer/vertical enhancement measures. 

SFMT A pursuant to which the project applicant will make a fair share developer(s) would 

contribution to the cost of providing additional bus service or otherwise pay fair share 

improving service on the 30 Stockton. The fair share contribution as contribution fees 

documented in the Transportation Impact Study for the proposed project shall as specified in this 

not exceed the following amounts, in total across all phases: measure, which 

a. $417,691 for High Commercial Assumption 
would be used by 

b. $0 for High Residential Assumption 
SFMTAto 

SFMTA will determine whether adding bus( es) or other measures are more 
increase capacity. 

desirable to increase capacity along the route and will use the funds provided 
by the project sponsor to implement the most desirable measure(s), which 
may include but is not limited to the following measures: 

I. Convert to using higher-capacity vehicles on the 30 Stockton route. In this 
case, the project sponsors fair share contribution may be utilized to 
convert the route to articulated buses. Some bus stops along the route may 
not currently be configured to accommodate the longer articulated buses. 
Some bus zones could be extended by removing one or more parking 
spaces at locations where appropriate space is available. 

2. Instead of adding more buses to a congested route, increase travel speeds 
along the route which would allow for buses to move faster thus 
increasing efficiency and reliability. In this case, the project sponsor's fair 
share contribution may be used to fund a study to identify appropriate and 
feasible improvements and/or implement a portion of the improvements 
that would increase travel speeds enough to increase caoacitv along the 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
bus route. Such improvements could include transit only lanes, transit 
signal priority, and transit boarding improvements. 

3. Increase capacity along the corridor by adding a new Muni service route 
in this area. If this option is selected, the project sponsor's fair share 
contribution may fund the purchase of the new vehicles. 

M-TR-6: Parking Garage and Intersection Queue Impacts on Transit Delay Infrastrncture Prior to certificate SFMTA, in consultation with Infrastrncture 
A. The westernmost driveway on Mission Rock Street (i.e., closest to Third developer and/or of occupancy for the Planning Department and developer's/ 

Street) shall be restricted to right-in, right-out access and closed during large garage operator Block D garage. the Port, to review and sign garage operator's 
AT&T Park events. Restricted access could be accomplished by placing SFMTA, Planning off on detailed plans obligations 
signage as well as delineators of a sufficient length on the center line on Department, regarding driveways to ensure deemed complete 
Mission Rock Streett, east of Third Street o block left-tum access to the Transportation design will sufficiently once construction 
driveway. Coordinator, onsite restrict movements at oflisted 

transportation staff, driveway to right-in, right- improvements are 
parking garage out. complete. 
management staff, 
event staff. 

B. A "keep clear" zone shall be provided in front of the easternmost driveway Infrastructure Prior to the opening SFMTA, in consultation with Infrastructure 
on Mission Rock Street (i.e., closest to Bridgeview Street) to prevent developer and/or of the Block D2 the Planning Department and developer's/ 
westbound queues at the Third Street/Mission Rock traffic signal from garage operator garage. the P01t, to review and sign garage operator's 
blocking inbound access to the driveway. The Keep Clear pavement SFMTA, Planning off on detailed plan regarding obligations 
markings shall be placed in the westbound lane immediately in front of the Department, the easternmost driveway deemed complete 
easternmost driveway for the. Block D2 parking garage. Transportation keep clear zone. once construction 

Coordinator, onsite oflisted 
transportation staff, inlprovements are 
parking garage complete. 
management staff, 
event staff. 

C. The southbound left-tum lane at the Third Street/Mission Rock Street Infrastructure Prior to certificate SFMT A, in consultation with Infrastructure 
intersection shall be restriped to extend the length of the left-tum lane to 350 developer and/or of occupancy for tl1e Planning Department and · developer's/garage 
feet. Advance traffic signal detection equipment shall be installed at the end garage operator Block D garage; tl1e Port, to review and sign operator's 
of the newly striped left-tum pocket to detect when queues fill up the left- SFMTA, Planning sequencing and off on detailed plans obligations deemed 
turn pocketand extend north to the end of the pocket near the Third Depaitment, selection of regarding extension of the complete once 
Street/Channel Street intersection, allowing additional green time to be Transportation inte1ventions left-tum pocket on TI1ird constmction of 
allocated to the southbound left-tum movement at the Third Street/Mission Coordinator, onsite outlined within Street/Mission Rock Street. listed improvements 
Rock Street traffic signal. h·ansportation staff, Item C shall be at are complete. 

parking garage the direction of the 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48'MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
management staff, SFMTA. In the 
event staff. case that the 

SFMTA identifies 
any of these 
intervention as 
technically 
challenging, 
infeasible, or 
undesirable 
because of resultant 
operational issues, 
other interventions 
must be selected. 

D. Wayfinding signs including Static and Variable Message Signs will be Infrastructure Prior to certificate SFMTA, in consultation with Infrastructure 
installed to provide directions to the parking garages and to provide developer and/or of occupancy for the Planning Department and developer's/ 
traffic alerts, messages, and alternate driving routes for drivers traveling garage operator Block D garage. the Port, to review and sign garage 
to the Block D2 aboveground garage, to destinations in the vicinity, or SFMTA, Planning off on detailed plans operator's 
through the area. Four High Visibility Static Signs will be installed, Department, regarding wayfinding signs obligations 
three on the approaches to the Third Street/Mission Rock Street Transportation including Static and Variable deemed 
intersections (for southbound, eastbou!ld and northbound directions) and Coordinator, onsite Message Signs. complete once 
one for northbound drivers on Terry A. Francois Boulevard, south of transportation · constrnction of 
Mission Rock Street. One permanent Variable Message Sign shall be staff, parking listed 
installed for southbound drivers on Third Street, between King Street garage improvements 
and Berry Street. management staff, is complete. 

event staff. 

E. The project sponsor shall enter into an Event Mitigation Agreement with Infrastructure Enter into Event Infrastructure developer and/or Considered 
the SFMTA that provides for Parking Control Officers (PCOs) to manage developer and/or Mitigation garage operator to enter in . complete upon 
traffic within the project site adjacent to the proposed project's parking garage operator, Agreement prior Event Management Infrastructure 
garages and on Exposition Street (between Third Street and the Shared SFMTA, Planning opening of the Agreement with SFMTA, who developer and 
Public Way) during all AT&T Park events and on-site events with 15,000 Department, Block D2 parking should provide for SFMTA entering 
or more attendees. Transp01tation garage. implementation of all of these into Event 

Coordinator, onsite Prior to items, as well as closure of the Mitigation 
transportation commencement of westernmost driveway during Agreement. 
staff, parking construction on the AT&T events per Item A. 
garage site, and on-going 
management staff, 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
event staff. through the life of 

project. 

F. The site's transportation coordinator shall be a member of the Mission Infrastructure Enter into Event Infrastructure developer Upon 
Bay Ballpark Transportation Coordination Committee and provide developer and/or Mitigation and/or garage operator to infrastructure 
notification prior to the start of any on-site event that would overlap with garage operator Agreement prior enter into Event developer and 
an event at AT&T Park or the Warriors arena. SFMTA, Planning opening of the ManagementAgreement SFMTA entering 

Department, Block D2 parking with SFMTA, who should into Event 
Transportation garage. provide for implementation Mitigation 
Coordinator, onsite With of all of these items, as well Agreement and 
transportation commencement of as closure of the ongoing during 
staff, parking construction, and westernmost driveway project 
garage on-going through during AT&T events per operations. 
management staff, 
event staff. 

life of the project. Item A. 

G. Traffic destined for the proposed project's p11rking garages will be Infrastructure Enter into Event Infrastructure developer Upon 
monitored by the owner/operator during all AT&T Park events and on-site developer and/or Mitigation and/or garage operator to Infrastructure 
events with 15,000 or more attendees, and periodically during weekday garage operator Agreement prior enter into Event developer and 
a.m. and p.m. peak hours, to ensure that garage access queues do not SFMTA, Planning opening of the Management Agreement SFMTA entering 
affect operations of the T Third transit line. Action will be taken by the Department, Block D2 parking with SFMTA, who should into Event 
Mission Rock Transportation Coordinator, onsite transportation staff, Transportation garage. provide for implementation Mitigation 
parking garage management staff, event staff, and/or PCOs assigned to Coordinator, onsite With of all of these items, as well Agreement and 
event traffic management to implement real-time traffic management transportation commencement of as closure of the ongoing during 
strategies (Le., alternative traffic routing, temporal parking pricing, staff, parking construction, and westernmost driveway project 
enhanced garage driveway controls, etc.) to reduce vehicle garage access garage on-going through during AT&T events per operations. 
queues so they do not affect operations of the T Third line. management staff, life of the project; Item A. 

event staff. the weekday 
(non-event) 
AM and PM 
peak-hour 
monitoring shall 
be conducted 
quarterly on a 
Tuesday, 
Wednesday, or 
Thursday of a 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
non-holiday week. 

H. If the SFMTA Director, or his or her designee, receives information that a Infrastructure As may be SFMTA. Ongoing during 
recurring queue that could affect the operation of the T Third line is developer and/or requested during project operations 
imminent or present, SFMTA shall notify the property owner in writing. garage operator operations, per after opening of 
Upon request, the owner/operator shall hire a qualified transpottation vertical, SFMTA, written notification Block D2 garage. 
consultant to evaluate the conditions at the site for no less than 7 days. Planning by SFMTA 
The consultant shall prepare a monitoring report to be submitted to Department, With 
SFMT A for review. If SFMTA determines that a recurring queue does Transportation commencement of 
exist, the facility owner/operator shall have 45 days from the date of the Coordinator, onsite operation of the 
written determination to abate the excessive recurring queue. Approaches transportation Block D2 garage 
to queue abatement could include but are not limited to: changing parking staff, parking and on-going 
access and revenue collection system (PARCS) technology to process garage through the life of 
vehicles more rapidly, adjusting the layout of the garage's ground floor to management staff, the project. If 
accommodate more queuing vehicles within the garage, implementing event staff. analysis is 
peak-period surge pricing to encourage garage access and egress outside requested, the 
of times with recurrent excessive queues; installing additional variable analysis shall be 
message signage further upstream from the site to direct drivers to garage conducted during a 
access routes away from affected intersections; and/or closing, limiting or period that is 
controlling Mission Rock Street access from Third Street during times representative of 
with excessive recurrent queuing and redirecting garage-bound traffic to standard traffic 
Terry A. Francois Boulevard. patterns, e.g. on 

week that does not 
contain a holiday, 
is not during 
winter break, or 
off-season, etc. 
The analysis 
period chosen by 
the infrastructure 
developer/garage 
operator and 
consultants must 
be approved by the 
SFMTA. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

M-TR-9: Install Traffic Signals and Related Intersection Improvements Infrastructure Payment to SFMTA. Infrastructure 
at Unsignalized Intersections on Fom'th Street at Mission Rock Street developer, SFMTA: Prior to developer's 
and Long Bridge Street. SFMTA. issuance of obligations 
Prior to issuance of approval of the third ·building site pennit, but in no event approval of the deemed complete 
later than the site pennit for the Block D2 parking garage, the project sponsor third building site once payment is 
shall provide funding to SFMTA, for a maximum amount of$1 million for permit, but in no made. SFMTA's 
SFMTA to design and construct (1) a traffic signal at the intersection of event later than the obligations 
Fourth Street/Long Bridge Street and (2) a traffic signal at the intersection of site pem1it for the deemed complete 
Fourth Street/Mission Rock Street. These improvements should be Block D2 parking once traffic 
constructed by SFMTA prior to opening of the Block D2 parking garage. garage. signals are 

Installation of constructed. 
traffic signals: 
Prior to opening of 
the BlockD2 
parking garage. 

M-TR-10: Bicycle-Tl'Uck Interface at Pier 48. Pier 48 developer. Prior to occupancy Planning Department will Considered 
The project shall construct a highly visible crossing treatment across the of Pier 48. monitor. complete when 
driveway as well as bollards and detectable warning pavers that satisfy ADA crossing 
requirements at the Pier 48 driveway's beginning and end locations along the treatment is 
Blue Greenway path to warn cyclists and pedestrians of the upcoming constructed. 
driveway crossing. 

The project shall provide a traffic control staff at the junction of the Blue Pier 48 developer. During deliveries. Pier 48 developer to Ongoing during 
Greenway and the driveway to the Pier 48 valley during deliveries to manage document arrangement for deliveries. 
bicycle and truck traffic. A flagger shall be provided to manage bicycle and traffic control staff to 
pedestrian travel along the Blue Greenway at the Pier 48 valley driveway manage traffic during 
whenever trucks back into Pier 48. deliveries. Planning 

Department to review 
documentation. 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

M-TR-11.1: Commercial Loading Supply- Monitor Loading Activity Infrastructure Study completion: Planning Depaitment, in Considered 
and Implement Additional Loading Management Strategies as Needed. developer, vertical after completion of consultation with the complete for each 

After completion of the first phase of the proposed project and prior to developer(s) or the first phase of SFMTA, will review and phase after 
approval of each subsequent phase, the project sponsor shall conduct a study garage operators the proposed approve methodology of Planning 
of utilization of commercial loading spaces. The methodology for the study (as applicable). project and prior to utilization study. Department staff 
shall be reviewed and approved by the Planning Department prior to approval of each Infrastructure developer, reviews and 
completion. If the result of the study indicates that fewer than 15 percent of subsequent phase. vertical developer(s), and approves the 
the commercial loading spaces are available during the peak loading period, If additional garage operators (as study, in 
the project sponsor shall implement additional loading management strategies loading applicable) will provide consultation with 
and/or provide additional or expanded off-street loading supply sufficient to management report to Planning the SFMTA, and, 
meet the loading demand in subsequent phases of the project in either the strategies ongoing Depaitment on ifdeemed 
garages or in off-street parking in individual buildings, consistent with the in subsequent implementation of additional necessary, the 
proposed project's design intent. Additional loading strategies could include phases are needed: loading management infrastructure 
(but are not limited to): expanding efforts to coordinate with parcel delivery after completion of strategies, ifreqi1ired. developer, 
companies to schedule deliveries to the site during hours outside the peak each phase for vertical 
hour of loading, installing parcel lock boxes that allow parcel delivery which additional developer(s), and 
personnel unsupervised access to enable off-hour deliveries, coordinating strategies are garage operators 
delivery services across buildings to enable the delivery of several buildings' applicable. (as applicable) 
packages to a single location, and/or encouraging deliveries to the retail and incorporate 
restaurant components of the projects to happen during early morning or late provides a report 
evening hours. The project sponsor may also address a shortfall by reserving of how it 
parking spaces for smaller delivery vehicles such as autos or vans, which incorporated any 
comprise approximately two-thirds of the vehicle types for freight delivery additional 
service, on the ground floor of the Block D2 garage during peak or management 
appropriate business hours for small-vehicle deliveries and, in connection strategies for 
therewith, providing hand trucks, bicycles, or elech·ic wheeled carts for loading into each 
distribution of packages to buildings throughout the site. applicable phase. 

If plans for individual buildings include a driveway to off-street loading or 
parking (maximum 10 off-street spaces) along a frontage that has a designated 
on-street loading zone, an equivalent amount or level of off-street loading 
space shall be provided to effectively replace the lost on-street loading area. 

SAN FRANCISCO 
PLANNING DEPARTMENT Page 17 of 49 

3611



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

M-TR-11.2: Coordinate Deliveries and Tenant Moving Activities. Project Ongoing. Planning Department will On-going during 
The project's transportation coordinator and in-building concierges shall Transportation monitor. project 
coordinate with building tenants and delivery services to minimize deliveries Coordinator and operations. 
and moving activities during peak periods, and endeavor to spread deliveries vertical 
across the full day and moving activities to time periods after regular working developer(s). 
hours, thereby reducing activity during the peak hour for loading. 
Although many deliveries cannot be limited to specific hours, the 
transportation coordinator and in-building concierges shall work with tenants 
to find opportunities to consolidate deliveries and reduce the need for peak-
period deliveries, wherever possible. 

M-C-TR-4: Provide Fair-Share Contribution to Improve 10 Townsend Infrastructure Prior to issuance of Infrastructure developer and/or Considered 
Line Capacity Proposed Project. developer and/or certificate of vertical developer(s) and complete upon 
Upon completion and occupancy of Phase 1 and upon completion and vertical occupancy of Phase Transportation Coordinator to execution of 
occupancy of each subsequent phase of the proposed project as defined in developer(s), 1 of the proposed obtain current ridership on the Transit 
the Disposition and Development Agreement, the project sponsor shall fund Transpmtation project, enter into 10 Townsend from SFMTA Mitigation 
a transit capacity study to be reviewed and approved by the SFMTA. The Coordinator, and Transit Mitigation and conduct an assessment of Agreement for 
project sponsor shall obtain from SFMTA the current'ridership on the 10 SFMTA. Agreement. Upon the capacity utilization each phase of 
Townsend and conduct an assessment of the capacity utilization at the issuance of a associated with the project as development, for 
screenline's Maximum Load Point (MLP) for weekday AM and PM peak certificate of described in the measure. which this 
hour conditions. occupancy for each If the capacity utilization of measure is 
If the capacity utilization exceeds 85 percent, a fair share payment shall be phase of the 10 Townsend line at its determined to be 
made to SFMTA by the project sponsor, calculated as further provided in a development as maximum load point exceeds necessary. 
Transit Mitigation Agreement. Such payment shall be calculated in light of defined in the 85 percent as measmed at the 
the project's progress towards one or the other of the development scenario Development completion of any individual 
(i.e. High Commercial or High Residential) as reflected by all phases of the Agreement, project phase, and the SFMTA 
project that have been completed up to such date. The fair share SFMTA to provide has committed to implement 
contributions by phase differ by scenario because the number of transit ridership data and M-C-TR-4, the infrastructure 
riders varies due to different mixes of land use. assess capacity developers shall provide the 
If the capacity utilization based on SFMTA's ridership data is less than 85 

utilization and, if fair share contribution subject 
percent, then the project sponsor's fair share payment for that phase shall be 

capacity utilization to the limits stated in M·C-TR-
$0 and the process will repeat at the next subsequent phase. Each 

exceeds 85 percent, 3 to capital costs for SFMTA 
the infrastrncture 

subsequent fair share calculation shall take account of amounts paid for developer/vertical 
to implement one of the 

prior phases, to ensure that payments are not duplicative for the same transit developer(s) would 
designated capacity 

rider impacts. enhancement measures. 
pay fair share 
contribution fees as 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

The project sponsor shall enter into a Transit Mitigation Agreement with the 
SFMTA under which the agreement shall provide for the project sponsor to 
make a fair share contribution to the cost of providing additional bus service 
or improving service on the 10 Townsend by paying a fee. The fair share 
contribution as documented in the Transportation Impact Study from the 
proposed project shall not exceed the following amounts, in total across all 
phases: 
a. $391, 179 for High Commercial 
b. $324,595 for High Residential 
SFMT A may determine that other measures to increase capacity along the 
route would be more desirable than adding buses and may use the funds 
provided by the project sponsor to implement these other measures, which 
include but are not limited to the following measures: 
1. Convert to using higher-capacity vehicles on the 10 Townsend route. In 

this case, the project sponsor's fair share conh·ibution may be utilized to 
convert the route to articulated buses. Some bus stops along the route may 
not cunently be configured to accommodate the longer articulated buses. 
Some bus zones could be extended by removing one or more parking 
spaces at locations where appropriate space is available. 

2. Instead of adding more buses to a congested route, it would be more 
desirable to increase travel speeds along the route which would allow for 
buses to move faster thus increasing efficiency and reliability. In this case, 
the project sponsor's fair share contribution may be used to fund a study 
to identify appropriate and feasible improvements and/or implement a 
portion of the improvements that would increase travel speeds enough to 
increase capacity along the bus route. Such improvements could include 
transit only lanes, transit signal priority, and transit boarding 
improvements. 

3. Another option to increase capacity along the conidor is to add a new 
Muni service route in this area. If this option is selected, the project 
sponsor's fair share contribution may fund the purchase of the new 
vehicles. 
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Implementation 
Responsibility 

Mitigation 
Schedule 
specified in this 
measure, which 
would be used by 
SFMTA to increase 
capacity. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

~'ftlllll~~~Ji~J,~g'JiilJ~1;M.~q 
M-NOI-1: Prepare and Implement a Construction Noise Contl'Ol Plan to 
Reduce Constrnction Noise at Noise-Sensitive Land Uses. 
The project sponsor shall develop a noise control plan that requires the 
following: 
• Constmction contractors shall specify noise-reducing construction 

practices that will be employed to reduce construction noise from 
construction activities. The measures specified by the project sponsor 
shall be reviewed and approved by the City prior to the issuance of 
building permits. Measures that can be used to limit noise include, but are 
not limited to, those listed below. 
o Locate construction equipment as far as feasible from noise-sensitive 

uses. 
o Require that all construction equipment powered by gasoline or diesel 

engines have sound control devices that are at least as effective as those 
originally provided by the manufacturer and that all equipment be 
operated and maintained to minimize noise generation. 

o Idling of inactive construction equipment for prolonged periods shall be 
prohibited (i.e., more than 5 minutes). 

o Prohibit gasoline or diesel engines from having urunuffled exhaust 
systems. 

o Use noise-reducing enclosures around noise-generating equipment that 
has the potential to disturb nearby land uses. 

o Ensure that equipment and trucks used for project construction utilize 
the best available noise ·control techniques (e.g., improved mufflers,. 
equipment redesign, intake silencers, ducts, engine enclosures, 
acoustically attenuating shields or shrouds) wherever feasible. 

o Monitor the effectiveness ofnoise attenuation measures by taking noise 
measurements. A plan for noise monitoring shall be provided to the City 
for review prior to the collllllencement of each construction phase. 

Implementation 
Responsibility 

Infrastructure 
developer and/or 
vertical 
developer(s) (as 
applicable). 

Mitigation 
Schedule 

Prior to the 
issuance of 
building pennits; 
implementation 
ongoing during 
construction. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Infrastructure developer or 
vertical developer(s) (as 
applicable) to submit the 
Construction Noise Control 
Plan to the Port's Building 
Permit Group.4 A single 
Noise Control Plan or 
multiple Noise Control Plans 
may be produced to address 
project phasing. 

Monitoring 
Schedule 

Considered 
complete upon 
submittal of the 
Construction 
Noise Conh·ol 
Plan to the Pott' s 
Building Permit 
Group. 

4 The Port may designate another agency, such as the Planning Department, to carry out monitoring and reporting, and any reference to Port responsibilities includes such 
designated agencies. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

• Impact tools (e.g., jackhammers, pavement breakers, rock drills) used for 
project construction shall be "quiet" gasoline-powered compressors or 
electrically powered compressors, and electric rather than gasoline- or 
diesel-powered engines shall be used to avoid noise associated with 
compressed air exhaust from pneumatically powered tools. However, 
where the use of pneumatic tools is unavoidable, an exhaust muffler on 
the compressed air exhaust shall be used; this muffler can lower noise 
levels from the exhaust by up to about 10 dBA. External jackets on the 
tools themselves shall be used; which could achieve a reduction of 5 dBA. 
Quieter equipment shall be used when feasible, such as drills rather than 
impact equipment. 

• Construction contractors shall be required to use "quiet" gasoline-powered 
compressors or electrically powered compressors and electric rather than 
gasoline- or diesel-powered forklifts for small lifting. 

• Stationary noise somces, such as temporary generators, shall be located as 
far from nearby receptors as possible; they shall be muffled and enclosed 
within temporary enclosures and shielded by barriers, which could reduce 
construction noise by as much as 5 dB, or other measures, to the extent 
feasible. 

• Prior to the issuance of the building permit, along with the submission of Infrastructure Prior to the Infrastructure developer Considered 
construction documents, the project sponsor shall submit to the Planning developer and/or issuance of each and/or vertical developer(s) complete upon 
Department and Department of Building Inspection a list of measures for vertical building pennit for (as applicable) to submit a review and 
responding to and tracking complaints pertaining to construction noise. developer(s) (as duration of the list of measures for handling approval of the 
These measures shall include: applicable). project. noise complaints to the complaint 

0 Identification of measures that will be implemented to control Planning Department and tracking 

construction noise. Department of Building measures by the 

0 A procedure and phone numbers for notifying the Department of Inspection. Planning 

Building Inspection, the Department of Public Health, or the Police Department and 

Department of complaints (during regular construction hours and off Department of 

hours). Building 

0 A sign posted onsite describing noise complaint procedures and a 
Inspection. 

complaint hotline number that shall be answered at all times during 
construction. 

0 Designation of an onsite construction complaint and enforcement 
manager for the project. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48· Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
0 A plan for notification of neighboring residents and nonresidential 

building managers within 300 feet of the project construction area at 
least 30 days in advance of extreme noise-generating activities 
(defined as activities that generate noise levels of 90 dBA or greater) 
about the estimated duration of the activity and the associated control 
measures that will be implemented to reduce noise levels. 

Mitigation Measure M-NOI-2.1: Noise Control Plan for Special.Outdoor Infrastructure Prior to the Infrastructure developer Considered 
Amplified Sound. developer and/or issuance of event and/or park manager, the complete upon 
To reduce potential impacts related to noise generated by events in project park manager, the permit. Port, parks management submission and 
outdoor use areas, the project sponsor shall develop and implement a Noise Port, parks entity and/or parks approval of the 
Control Plan for operations at the proposed entertainment venues to reduce management entity programming entity to Noise Control 
the potential for noise impacts from public address and/or amplified music. and/or parks submit the Noise Control Plan by the Port, 
This Noise Control Plan shall contain the following elements: programming Plan to the P01t. although the 

• The project sponsor shall comply with noise controls and restrictions in entity. Noise Control 

applicable ente1iainment permit requirements for outdoor concerts, and Plan may be 

shall comply with the Port of San Francisco's "Good Neighbor" standards, adjusted as 

unless the Port Commission makes a specific finding that a particular needed. 

condition is unnecessary or infeasible. 
• Speaker systems shall be directed away from the nearest sensitive 

receptors to the degree feasible. 
• In order to limit or prevent sleep disturbance, events with amplified sound 

shall, to the extent reasonable and appropriate given the nature and 
context of the event, end at 10:00 p.m. 

Mitigation Measure M-NOI-2.2: Stationary Equipment Noise Controls. Vertical Prior to the The Port's Building Permit Considered 
Noise attenuation measures shall be incorporated into all stationary equipment developer(s). issuance of Group to review construction complete after 
(including HVAC equipment and emergency generators) installed on all certificate of plans regarding noise submittal and 
buildings that include such stationary equipment as necessary to ltleet noise occupancy for each attenuation measures for approval of plans 
limits specified in Section 2909 of the Police Code. Interior noise limits shall building located on stationary equipment. including noise 
be met under both existing and future noise conditions, accounting for the site. attenuation 
foreseeable changes in noise conditions in the future (i.e., changes in on-site measures by the 
building configurations). Noise attenuation measures could include provision Port's Building 
of sound enclosures/barriers, addition of roof parapets to block noise, Pe1mit Group. 
increasing setback distances from sensitive receptors, provision oflouveted 
vent openings, location of vent openings away from adjacent residential uses, 
and restriction of generator testing to the daytime hours. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Mitigation Measure M-NOI-2.3: Design of Future Noise-Sensitive Uses. Vertical Prior to the Port staff to review the noise Considered 
Prior to issuance of a building permit for a residential building on Mission developer( s) and issuance of the study. A single noise study complete after 
Rock Boulevard between Terry A. Francois Boulevard and Third Street, a qualified building permit for or multiple noise studies may submittal and 
noise study shall be conducted by a qualified acoustician to determine the acoustician. vertical be produced to address approval of the 
need to incorporate noise attenuation measures into the building design in construction of any project phasing. noise study by 
order to meet Title 24's interior noise limit for residential uses as well as residential building the Port. 
the City's (Article 29, Section 2909(d)) 45-dBA (Ldn) interior noise limit on each parcel on 
for residential uses. This e~aluation shall account for the projected increase Mission Rock 
in traffic noise as a result of project traffic along Mission Rock Boulevard Boulevard between 
between Terry A. Francois Boulevard and Third Street and any new Terry A. Francois 
shielding benefits provided by surrounding buildings that exist at the time Boulevard and 
of development, future cumulative traffic noise increases on adjacent Third Street. 
roadways, existing and planned stationary sources (i.e., emergency 
generators, HVAC, etc.), and future noise increases from all known 
cumulative projects located with direct line-of-sight to the project building. 

Mitigation Measm·e M-NOI-2.4: Design of Future Noise-Generating Uses Garage developer Prior to the The Port's Building Permit Considered 
near Residential Uses. · (for Block D2 issuance of a Group to review construction complete after 
Future land uses shall be designed to minimize the potential for sleep garage) and building permit for plans to confirm that future submittal and 
disturbance (defined as exceeding 45 dBA at residential interiors during the vertical each noise-generating land uses approval of 
hours of 10 p.m. to 7 a.m.) at any future adjacent residential uses. Design developer(s) (for commercial/office meet the requirements of this construction 
approaches including, but not limited to, the following shall be incorporated commercial/office building, and prior Measure M-NOI-2.4. plans by the 
into future development plans to minimize the potential for noise conflicts of buildings), to issuance of Port's Building 
future uses on the project site: building pennit for Pennit Group. 

• Design of Future Noise-Generating Uses. To reduce potential conflicts Block D2 parking 

between sensitive receptors and new noise-generating land uses located garage. 

adjacent to these receptors, exterior facilities such as loading areas/docks, 
trash enclosures, and surface parking lots shall be located on the sides of 
buildings facing away from existing or planned sensitive receptors (e.g., 
residences). If this is not feasible, these types of facilities shall be 
enclosed or equipped with appropriate noise shielding. 

• Design of Future Above-Ground Parking Structure on Block D2. For 
parking garage on Block D2, 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. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
M-NOI-3.1: Pile-Driving Control Measures-Annoyance. Infrastructure Prior to issuance of Infrastructure developer or Considered 

To reduce impacts associated with pile driving, a set of site-specific vibration developer and/or building pennit for vertical developer(s) (as complete upon 

attenuation measures shall be implemented under the supervision of a vertical each proposed applicable) to submit the submittal and 

qualified acoustical consultant during the project construction period. These developer(s) (as building. Construction Noise Control approval of the 

attenuation measures shall include as feasible, in consideration of technical applicable), Plan (detailed in M-NOI-1) Construction 

and structural requirements and conditions, the following control strategy, as qualified to the Port's Building Permit Noise Control 

well as any other effective strategies to the extent necessary to achieve a PPV acoustical Group documenting site- Plan (including 

vibration level at neighboring properties ofless than the strongly perceptible consultant. specific vibration attenuation vibration 

level of 0.10 in/sec. measures. A single Noise attenuation 

The project sponsor shall require the construction contractor to limit pile- Control Plan or multiple measures) to the 

driving activity so that the PPV vibration level at neighboring uses is less than Noise Control Plans may be Port's Building 

0.10 in/sec to the extent it is practical and necessary, and, to the extent it is produced to address project Pennit Group. 

practical, implement "quiet" pile-driving technology, such as predrilling piles, phasing. 

using sonic pile drivers, or using more than one pile driver to shorten the total 
duration of pile driving. 

M-NOI-3.2: Pile-Driving Vibration Control Measures - Damage. Infrastructure Prior to Infrastructure developer or Considered 
To reduce the potential for damage to Pier 48, the following measures shall be developer and/or construction vertical developer(s) (as complete upon 
implemented: vertical activities adjacent applicable) to submit submittal and 

• The Port of San Francisco shall be notified in writing prior to construction developer(s) (as to Pier 48. proposed building-specific approval of 

activity that construction may occur within 100 feet of the Pier 48 buildings. applicable), vibration thresholds with documentation 

• The project sponsor shall retain a structural engineer, an architectural 
building evaluation input from structural incorporating 

historian, and a licensed historical architect (hereafter referred to as the 
team. engineer, architectural identified 

building evaluation team) to evaluate potentially affected buildings and 
historian, and historic measures by the 

dete1mine their susceptibility to damage. The structural engineer shall 
architect; an inventory of the Port's Building 

evaluate the building structure. The architectural historian and licensed 
condition of Pier 48; a Pennit Group. 

historical architect shall evaluate architectural elements. This building 
vibration monitoring plan; 

evaluation team shall then establish building-specific vibration thresholds 
and results of the inspection 

that will (a) identify the level of vibration affected historic buildings will 
following construction 

tolerate so as to preclude structural damage to the building of a nature that 
activities to the Port's 

would result in material damage to any historic features of the buildings, 
Building Permit Group for 

and (b) identify the level of vibration at which cosmetic damage may 
review and approval. 

begin to occur to buildings. 

• The building evaluation team shall inventory and document existing 
cracks in paint, plaster, concrete, and other building elements. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all val'iants, unless noted otherwise. 

Monitoring/Reporting 
Im plemen ta ti on Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
• The building evaluation team shall develop a ground-borne vibration 

monitoring plan that will include monitoring vibration at the buildings of 
concern to determine ifthe established thresholds are exceeded. 

• The project sponsor shall retain a qualified acoustical consultant or 
engineering firm to implement the vibration monitoring plan at Pier 48. 
As part of the monitoring plan, the consultant shall conduct regular 
periodic inspections for cosmetic damage to each building within 160 feet 
of planned ground-disturbing activity on the project site. 

• Should vibration levels be observed in excess of the cosmetic damage 
threshold or cosmetic damage be observed below that level, the driving of 
piles within 100 feet of the Pier 48 structure (or within the impact distance 
determined by the study of building-specific vibration thresholds, per 
second bullet above, whichever distance is shorter) shall be halted until 
measures are implemented to prevent cosmetic damage to the extent 
feasible. These measures include use of alternative construction 
techniques, including, but not limited to, use of pre-drilled piles if soil 
conditions allow, use of smaller, lighter equipment, using vibratory 
hammers in place of impact hammers, and using pile cushioning or 
equipping the impact hammer with wooden cushion blocks to increase the 
period of time over which the energy from the driver is imparted to the 
pile. Should cosmetic damage to a building occur as a result of ground-
disturbing activity on the site notwithstanding the use of alternative 
construction techniques, the building(s) shall be remediated to its preD 
construction condition at the conclusion of ground-disturbing activity on 
the site. 

• Should vibration levels be observed that reach the threshold designed to 
· protect historic buildings from material damage to historic features, pile-

driving within impact distances of the Pier 48 building, as detennined by 
the building evaluation team, shall be halted and a structural bracing 
program or other appropriate protective measures for the potentially 
affected buildings shall be designed by the building evaluation team and 
implemented by the project sponsor. The structural bracing program or 
other protective measures shall be designed to prevent damage to the 
potentially affected buildings that could materially impair their historic 
resource status consistent with CEQA Guidelines Section 15064.5(b)(2). 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
In addition, the structural bracing program shall be consistent with the 
proposed rehabilitation of the Pier 48 buildings and meet the Secretary of 
the Interior's Standards for Rehabilitation. 

Following completion of construction, the project sponsor shall conduct a 
second inspection to inventory changes in existing cracks and new cracks or 
damage, if any, that occurred as a result of pile driving. If new damage is 
found, then the project sponsor shall promptly arrange to have the damage 
repaired in accordance with recommendations made by the building 
evaluation team. 

Mitigation Measure M-AQ-1.1: Off-Road Construction Equipment 
Emissions Minimization. 
The project sponsor shall require all construction contractors to implement the 
following measures to reduce construction emissions. 
A. Engine Requirements 

1. All off-road equipment greater than 25 horsepower and operating for 
more than 20 total hours over the entire duration of construction 
activities shall have engines that meet or exceed either USEPA or 
ARB Tier 4 Interim off-road emissions standards. Tier 4 final 
equipment, which may be largely available in the Bay Area, may be 
used to comply with this requirement (since Tier 4 final engines must 
comply with a stricter standard than Tier 4 interim engines, Tier 4 
final engines meet Tier 4 interim standards and thus comply with this 
requirement). 

2. Where access to alternative sources of power are available, portable 
diesel engines shall be prohibited. 

3. Diesel engines, whether for off-road or on-road equipment, shall not 
be left idling for more than 2 minutes at any location, except as 
provided in exceptions to the applicable state regulations regarding 
idling for off-road and on-road equipment (e.g., traffic conditions, safe 
operating conditions). The contractor shall post legible and visible 
signs in English, Spanish, and Chinese in designated queuing areas 
and at the construction site to remind operators of the 2-minute idling 
limit. 

SAN FRANCISCO 
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Implementation 
Responsibility 

Infrastructure· 
developer and/or 
vertical 
developer(s) (as 
applicable). 

Mitigation 
Schedule 

Prepare and 
Implement 
Construction 
Emissions 
Minimization Plan: 
Prior to issuance of 
grading, excavation, 
or demolition 
pennits and ongoing 
during demolition 
and construction 
activities. 
Quarterly 
Monitoring Reports: 
Quarterly after start 
of construction 
activities. 
Final Construction 
Report: After 
completion of 
construction 
activities but prior 
to receiving a final 
certificate of. 
occupancy. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Infrastructure developer 
and/or vertical developer(s) 
(as applicable) or contractor 
to submit a Construction 
Emissions Minimization 
Plan to Port staff for review 
and approval. 
Quarterly reports to be 
submitted to Port staff 
documenting compliance 
with the plan for review and 
approval. 
Final Construction Report to 
be submitted to Port staff for 
review and approval. 

Monitoring 
Schedule 

Considered 
complete upon 
Port review and 
approval of 
Construction 
Emissions 
Minimization 
Plan, ongoing 
review and 
approval of 
quarterly reports, 
and review and 
approval of final 
construction 
report. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
4. The contractor shall instruct construction workers and equipment 

operators regarding the maintenance and tuning of construction 
equipment and require that such workers and operators properly 
maintain and tune equipment in accordance with manufacturers' 
specifications. 

B. Waivers 
1. The Planning Department's Environmental Review Officer (ERO) or 

designee may waive the requirement for an alternative source of power 
from Subsection (A)(2) ifan alternative source of power is limited or 
infeasible at the project site. If the ERO grants the waiver, the 
contractor must submit documentation that the equipment used for 
onsite power generation meets the requirements of Subsection (A)(l). 

2. The ERO may waive the equipment requirements of Subsection (A)(l) 
if use of a paiticular piece of off-road equipment with a Tier 4 interim
compliant engine is not feasible or reasonable, the equipment would 
not produce the desired emissions reductions because of the expected 
operating modes, installation of the equipment would create a safety 
hazard or impair visibility for the operator, or there is a compelling 
emergency that requires use of off-road equipment that is not Tier 4 
interim-compliant. If seeking an exception, the project sponsor shall 
demonstrate to the ERO's satisfaction that the resulting construction 
emissions would not exceed the health risk thresholds of significance 
for cancer risk and PM2.5 concentrations with respect to sensitive · 
receptors, as identified within the EIR under Impact AQ-4. If the ERO 
grants the waiver, the contractor must use the next-cleanest piece of 
available off-road equipment, according to the table below. 

3. Off-road Equipment Compliance Step-down Schedule 

Compliance 
Alternative 

I 

2 

Engine Emissions 
Standard 

Tier 3 

Tier2 

Emissions 
Control 

ARB Level 2 VDECS 

Alternative Fuel* 

VDECS =Verified Diesel Emissions Control Strategies 
• Alternative fuels are not a VDECS. 
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Schedule 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
4. How to use the table: If the ERO determines that the equipment 

requirements cannot be met, then the project sponsor must attempt to 
meet Compliance Alternative I. If the ERO detennines that the 
contractor cannot supply off-road equipment that meets Compliance 
Alternative I, then the contractor must meet Compliance Alternative 2. 

C. Construction Emissions Minimization Plan 
Before starting onsite construction activities, the contractor shall submit a 
Construction Emissions Minimization Plan to the ERO for review and 
approval. The plan shall state, in reasonabl~ detail, how the contractor shall 
meet the requirements of Section A. 

I. The plan shall include estimates of the construction timeline by phase, 
with a description of each piece of off-road equipment required for every 
construction phase. The description may include, as such inf01mation is 
available, but is not limited to: equipment type, equipment manufacturer, 
equipment ideniification number, engine model year, engine 
certification (tier rating), horsepower, engine serial number, and 
expected fuel usage and hours of operation. For VDECS installed, the 
description may include technology type, serial number, make, model, 
manufacturer, ARB verification number level, and installation date and 
hour meter reading on installation date. For off-road equipment using 
alternative fuels, the description shall also specify the type of alternative 
fuel being used. Renewable diesel shall be considered an alternative fuel 
if it can be demonstrated to the Planning Department or the City's air 
quality specialists that it is compatible with tiered engines and that 
emissions ofROG and NOx from the transport of fuel to the project site 
will not offset its NOx reduction potential. 

2. The project sponsor shall ensure that all applicable requirements of the 
plan have been incorporated into the contract specifications. The plan 
shall include a certification statement, stating that the contractor agrees 
to comply fully with the plan. 

3. The contractor shall make the plan available to the public for review 
onsite during working hours. The contractor shall post at the 
construction site a legible and visible sign summarizing the plan. The 
sign shall also state that the public may ask to inspect the plan for the 
project at any time during working hours and explain how to request 
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Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed~Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
to inspect the plan. The contractor shall post at least one copy of the 
sign in a visible location on each side of the construction site facing a 
public right of way. 

D. Monitoring 
After start of construction activities, the contractor shall submit quarterly reports 
to the ERO, documenting compliance with the plan. After completion of 
construction activities but prior to receiving a final certificate of occupancy, the 
project sponsor shall submit to the ERO a final report, summarizing 
construction activities, including the strut and end dates, the duration of each 
construction phase, and the specific information required in the plan. 

Mitigation Measure M-AQ-1.2: On-Road Material Delivery and Haul Infrastructure Prepare and Infrastructure developer Considered 
Trucks Construction Emissions Minimization. developer and/or Implement and/or vertical developer(s) complete upon 
The project sponsor shall require all construction contractors to implement the vertical Construction (as applicable) or contractor Port review and 
following measures to reduce construction haul truck emissions. developer(s) (as Emissions to submit a Construction approval of 
A. Engine Requirements applicable). Minimization Plan Emissions Minimization Construction 

1. The project sponsor shall also ensure that all on-road heavy-duty including engine Plan including engine Emissions 

diesel trucks with a gross vehicle weight rating of 19,500 pounds or requirements: Prior requirements to Port staff for Minimization 

greater used at the project site (such as haul trucks, water trucks, dump to issuance of a review and approval. Plan, ongoing 

trucks, and concrete trucks) be model year 2010 or newer. grading, Quarterly reports to be review and 

B. Construction Emissions Minimization Plan 
excavation, or submitted to Port staff approval of 
demolition pennits documenting compliance quarterly repmts, 

As part of the Construction Emissions Minimization Plan identified above for and ongoing with the plan for review and and review and 
Mitigation Measure M-AQ-1.1 Section C, the contractor shall state, in during demolition approval. approval of final 
reasonable detail, how the contractor shall meet the requirements of Section A. and construction Final Construction Report to construction 

1. The plan shall include estimates of the construction tin1eline by phase, activities. be submitted to Port staff for report. 
with a description of how the on-road haul truck fleet required for every Quarterly review and approval. 
construction phase will comply with the engine requirements stated Monitoring 
above. The plan shall also include expected fuel usage (or miles Reports: Quarterly 
traveled) and hours of operation for the on-road haul truck fleet. For on- after sta1t of 
road trucks using alternative fuels, the description shall also specify the construction 
type of alternative fuel being used. Renewable diesel shall be considered activities. 
as an alternative fuel if it can be demonstrated to the Planning Final Construction 
Depa1tment or the City's air quality specialists that it is compatible with Report: After 
on-road truck engines and that emissions of ROG and NOx from completion of 
transport of fuel to the project site will not offset its NOx reduction construction 
potential. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation I Responsibility (Public 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) 
a. See Mitigation Measure M-AQ-Ll Section C, Part 2. activities but prior 

b. See Mitigation Measure M-AQ-1.1 Section C, Part 3. to receiving a final 

C. Monitoring certificate of 

See Mitigation Measure M-AQ-1.1 Section D. occupancy. 

Mitigation Measm·e M-AQ-1.3: Low-VOC Architectural Coatings. Vertical At the start of Vertical developer(s) to 

The project sponsor shall use low-VOC (i.e., ROG) coatings, beyond local developer(s). construction submit initial report and 
requirements (i.e., Regulation 8, Rule 3: Architectural Coatings), for at least 90 activities and quarterly reports to the Port's 
percent of all residential and nonresidential interior and exterior paints. This quarterly during Building Permit Group 

includes all architectural coatings applied during both construction and construction and documenting compliance for 
reapplications throughout the project's operational lifetime. At least 90 percent the project's review and approval. 
of coatings applied must meet the "super-compliant" voe standard of less than operational 

10 grams ofVOC per liter of paint. After start of construction activities, the lifetime. 

contractor shall submit quarterly reports to the ERO documenting compliance 
with this measure by providing an inventory listing the voe content of all 
coatings purchased and applied during construction activities. 
For the reapplication of coatings during the project's operational lifetime, the 
Declaration of Covenants, Conditions, and Restrictions shall also contain a 
stipulation that low-VOC coatings must be used and a list of potential 
coatings shall be provided. A list of "super-compliant" coatings can be found 
on the South Coast Air Quality Management District's website: 
http://www.aqmd.gov/home/regulations/compliance/architectural-
coatings/super-compliant-coatings. 

Mitigation Measure M-AQ-1.4: Best Available Control Technology for Pier 48 developer. Prepare and Pier 48 developer or 
In-Water Construction Equipment. Implement contractor to submit a 
The project sponsor shall require all construction contractors to implement the Construction Construction Emissions 

following measi.1res to reduce emissions from in-water equipment. Emissions Minimization Plan including 

A. Engine Requirements Minimization Plan barge and work boat engine 

1. The project sponsor shall ensure that the construction barge shall have including barge requirements to P01t staff for 

engines that meet or exceed USEP A marine engine Tier 3 emissions 
and work boat review and approval. 

standards. 
engine Quarterly reports to be 

2. The project sponsor shall also ensure that the construction work boat 
requirements: Prior submitted to Port staff 

engine shall be model year 2005 or newer or meet NOx and PM 
to issuance of a documenting compliance 

emissions standards for that model year. 
grading, with the plan for review and 
excavation, or approval. 
demolition oennits 
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throughout 
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October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project ai1d all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

B. Construction Emissions Minimization Plan and ongoing Final Construction Report to approval of final 
As part of the Construction Emissions Minimization Plan identified above for during demolition be submitted to Port staff for construction 
Mitigation Measure M-AQ-1.1 Section C, the contractor shall state, in and construction review and approval. report. 
reasonable detail, how the contractor shall meet the requirements of activities. 
Section A. Qua1terly 

1. The plan shall include estimates of the construction timeline by phase, Monitoring 
with a description of how each in-water equipment piece (e.g. barge Reports: Quarterly 
engines, work boats) required for every construction phase will after start of 
comply with the engine requirements stated above. The plan shall also construction 
include expected fuel usage and hours of operation for in-water activities. 
equipment. For in-water equipment using alternative fuels, the Final Construciion 
description shall also specify the type of alternative fuel being used. Report: After 
Renewable diesel shall be considered as an alternative fuel if it can be completion of 
demonstrated to the Planning Department or the City's air quality construction 
specialists that it is compatible with tiered engines and that emissions activities but prior 
of ROG and NOx from transport of foe! to the project site will not to receiving a final 
offset its NOx reduction potential. certificate of 
a. See Mitigation Measure M-AQ-1.1 Section C, Part 2. occupancy. 

b. See Mitigation Measure M-AQ-1.1 Section C, Part 3. 
C. Monitoring 
See Mitigation Measure M-AQ-1.1 Section D. 

Mitigation Measm·e M-AQ-1.5: Emissions Offsets fo1· Constrnction and Infrastructure Implement a Implementation of specific Implementation 
Operational Ozone Precursor Emissions. developer. specific offset offset project or program: of specific offset 
Prior to the estimated first year of exceedance, the project sponsor, with project or program: Port approval of proposed project or 
oversight of the Planning Depaitment, shall elect to either: Prior to the offset program. Port program: 

1. Directly implement a specific offset project or program to achieve estimated first year verification of successful Complete upon 

emission reductions of up to 9.6 tons of ozone precursors to offset the of exceedance and completion of offset Port's 

combined emissions from construction and operations remaining above notify the Port program. verification of 

significance levels after implementation of identified mitigation within 6 months of Mitigation Fee: successful 

measures. To qualify under this mitigation measure, the specific completion of the Infrastructure developer, completion of 

emissions reduction project must result in emissions reductions within offset project. BAAQMD, and Port to offset program. 

the SFBAAB that are real, surplus, quantifiable, and enforceable and Mitigation Fee: determine fee. BAAQMD Mitigation Fee: 
would not otherwise be achieved through compliance with existing Installment for and infrastructure developer Complete for 
regulatory requirements or any other legal requirement. Prior to each development to develop and implement each block upon 
implementation of the offset project, the project sponsor must obtain the block to be paid MOU. payment offee 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
Planning Department's approval of the proposed offset project by with site permit installment 
providing documentation of the estimated amount of emissions of ROG application for outlined in the 
and NOx to be reduced (tons per year) within the SFBAAB from the each block, if no MOU. 
emissions reduction project(s). The project sponsor shall notify the specific project or 
Planning Department within 6 months of completion of the offset program is 
project for Planning Department verification. identified. Enter 

2. Pay a mitigation offset fee to the BAAQMD Bay Area Clean Air into MOU with 
Foundation (Foundation) in installments, as further described below, with BAAQMD 
each installment_ amount to be detennined prior to the estimated first year Foundation and 
of exceedance. This fee is intended to fund emissions reduction projects to pay offset fee in 

achieve reductions totaling up to 10.5 tons of ozone precursors per year, installments for 
the estimated maximum tonnage of operational and construction-related each development 

emissions offsets required to reduce emissions below significance levels block. 
after implementation of other identified mitigation measures. This total 
emissions offset amount was calculated by summing the maximum daily 
construction and operational emissions of ROG and NOx (pounds/day), 
multiplying by 260 work days per year for construction and 365 days per 
year for operation, and converting to tons. The amount represents the total 
estimated operational and construction-related ROG and NOx emissions 
offsets required. 
The fee shall be paid in up to 12 installments, each installment payable at 
the time of application for a site permit for each development block, 
representing the portion of the 10.5 tons of ozone precursors per year 
attributable to each building, as follows: (a) Blocks A, G, and K: 6.6% or 
0.70 tons per each development block; (b) Pier 48: 18.6% or 1.95 tons; 
(c) Blocks B, C, and D: 9% or 0.95 tons per each development block; 
(d) Blocks E and F: 10.3% or 1.08 tons per each development block; and 
(e) Blocks H, I, and J: 4.6% or 0.49 tons per each development block. The 
mitigation offset fee, currently estimated at approximately $18,262 per 
weighted ton, shall not exceed $35,000 per weighted ton of ozone 
precursors plus an administrative fee of no more than 5 percent of the total 
offset to fund one or more emissions reduction projects within the 
SFBAAB. The not to exceed amount of $35,000 will be adjusted to reflect 
annual California Consumer Price Index adjustments between 2017 and 
the estimated first year of exceedance. Documentation of payment shall be 
provided to the Planning Department. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Unless directly implementing a specific offset project (or program) as 
described above, the project sponsor would enter into a Memorandum of 
Understanding (MOU) with the BAAQMD Foundation in connection with 
each installment payment described above. The MOU will include details 
regarding the funds to be paid, the administrative fee, and the timing of 
the emissions reductions project. Acceptance of this fee by the BAAQMD 
shall serve as acknowledgment and a commitment to ( 1) implement an 
emissions reduction project(s) within a time frame to be determined, based 
on the type ofproject(s) selected, after receipt of the mitigation fee to 
achieve the emissions reduction objectives specified above and (2) 
provide documentation to the Planning Deparhnent and the project 
sponsor describing the project(s) funded by the mitigation fee, including 
the amount of emissions of ROG and NOx reduced (tons per year) within 
the SFBAAB from the emissions reduction project(s). To qualify under 
this mitigation measure, the specific emissions reduction project must 
result in emission reductions within the SFBAAB that are real, surplus, 
quantifiable, and enforceable and would not otherwise be achieved 
through compliance with existing regulatory requirements or any other 
legal requirement. 

Mitigation Measure M-AQ-2.1: Best Available Control Technology for Vertical Prior to issuance of Vertical developer(s) shall Considered 
Operational Diesel Generators. developer(s). permit for each submit documentation of complete upon 
The project sponsor shall ensure that the operational backup diesel generators backup diesel compliance to the Port for review and 
comply with the following: (1) ARB Airborne Toxic Control Measure generator from review and approval. approval of 
(ATCM) emissions standards for model year 2008 or newer engines; and (2) BAAQMD. documentation by 
meet or exceed one of the following emission standards for particulate matter: Port staff. 
(A) Tier 4 interim certified engine or (B) Tier 2 or Tier 3 certified engine that 
is equipped with an ARB Level 3 VDECS. A nonverified diesel emissions 
control strategy may be used ifthe filter has the same particulate matter 
reduction as the identical ARB"verified model and BAAQMD approves of its 
use. The project sponsor shall submit documentation of compliance with the 
BAAQMD NSR pe1mitting process (Regulation 2, Rule 2, and Regulation 2, 
Rule 5) and the emissions standard requirement of this measure to the 
Planning Department for review and approval prior to issuance of a permit for 
a backup diesel generator from any City agency. 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

Mitigation Measure M·AQ-2.2: Reactive Organic Gases Emissions Vertical Prior to issuance of Vertical developer(s) to Considered 
Reduction Measures. developer(s). any building work with the San Francisco complete after 
To reduce ROG emissions associated with the project, the project sponsor permit and every 5 Department of Environment documentation 
shall provide education for residential and commercial tenants to help reduce years thereafter. to develop materials. San provided to the 
area source (e.g., architectural coatings, consumer products, and landscaping) Francisco Department of the Department of 
emissions associated with residential and building operations. Prior to receipt Environment to review and Environment of 
of any building permit and every 5 years thereafter, the projei:t sponsor shall approve materials. distribution of 
work with the San Francisco Department of Environment to develop educational 
electronic correspondence, which will be distributed by email annually to materials to 
tenants of the project that encourages the purchase of consumer products that residential and 
are better for the environment and generate fewer VOC emissions. The commercial 
correspondence shall encourage environmentally preferable purchasing and tenants. 
include contact information and links to SF APPROVED. While 
microbreweries do not typically implement emission control devices, to 
further reduce ROG (primarily ethanol) emissions associated with Pier 48 
industrial operations, the project sponsor shall implement technologies to 
reduce ethanol emissions if available and practicable. Such measures could 
include wet scrubbers, ethanol recovery and capture (e.g., carbon absorption) 
or incineration. At the time when specific designs for the Pier 48 use are 
submitted to the City for approval, the project sponsor shall provide an 
analysis that quantifies the emissions, based on the specific design proposal, 
and evaluates ROG emission control technologies. 

Mitigation Measure M-AQ-2.3: Transportation Demand Management. Transportation Transportation Transportation Coordinator The TDM Plan is 
The project sponsors shall prepare and implement a Transportation Demand Coordinator and/ Coordinator and/or to submit the TDM Plan to considered 
Management (TDM) Plan. The TDM Plan shall have a goal of reducing or infrastructure Infrastructure Planning Department staff complete upon 
estimated aggregate daily oneDway vehicle trips by 20 percent compared to developer to developer to for review and approval. approval by the 

the aggregate daily one-way vehicle trips identified in the project's travel prepare the TDM prepare TDM Plan Transportation Coordinator Plmming 

demand memo, prepared by Adavant Consulting, dated June 30, 2015 Plan, which will be and submit to to submit monitoring report Department staff, 

("Travel Demand Memo"), and attached as Appendix 4-4 to the Draft EIR. implemented by Planning annually to Plarming in consultation 

The project sponsors shall be responsible for monitoring implementation of the Transportation Department staff Department staff and with the SFMTA. 

the TDM Plan and proposing adjustments to the TDM Plan if its goal is not Coordinator and prior to approval implement TDM Plan Annual 
being achieved, in accordance with the following provisions. will be binding on of the project. Adjustments (if required). monitoring 

The TDM Plan may include, but is not limited to, the types of measures all development reports would be 

smmnarized below by way of example. TDM Plan measures shall generally be parcels. on-going during 

consistent with the City's adopted TDM Program Standards and the draft project buildout, 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
proposed TDM Plan prepared by Nelson Nygaard, dated September 2016, and 
attached as Appendix 4-5 to the Draft EIR. The TDM Plan describes the scope 
and applicability of candidate measures in detail, and may include, for example: 
• Active Transportation: Provision ofstreetscape 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 the use of sustainable transportation modes by families; 

• High-Occupancy Vehicles: Provision ofcarpooling/vanpooling incentives 
and shuttle bus service; 

• Infonnation and Connnunications: Provision ofmultimodal wayfinding 
signage, transportation infonnation 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 describe each measure, including the degree of 
implementation (e.g., how long will it be in place, how many tenants or 
visitors it will benefit, on which locations within the site it will be placed, 
etc.) and the population that each measure is intended to serve (e.g., 
residential tenants, retail visitors, employees of tenants, visitors). The TDM 
Plan shall commit to monitoring vehicle trips to and from the project site to 
determine the TDM Plan's effectiveness, as required by TDM Plan 
Monitoring and Reporting outlined below. 
The TDM Plan shall have been approved by the Planning Department prior to 
site permit application for the first building and the TDM Plan shall be 
implemented as to each new building upon the issuance of the certificate of 
occupancy for that building. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
The TDM Plan shall remain a component of the proposed project to be 
implemented for the duration of the project. 
TDM Plan Monitoring and Reporting: the Transportation Coordinator shall 
collect data, prepare monitoring reports and submit them to the Planning . 
Department. To ensure the goal ofreducing by 20 percent the aggregate daily 
one-way vehicle trips is reasonably achievable, the project sponsor shall monitor 
daily one-way vehicles trips for all buildings that have received a Certificate of 
Occupancy, and compare these vehicle trips to the aggregate daily one-way 
vehicle trips anticipated for the those buildings based on the trip generation rates 
contained within the proposed project Travel Demand Memo. 
• Timing: The Transportation Coordinator shall collect monitoring data 

and shall begin submitting monitoring reports to the Planning 
Department beginning 18 months after the completion and 
commencement of operation of the proposed garage on Block D. 
Thereafter, annual monitoring reports shall be submitted (referred to as 
"reporting periods") until five consecutive reporting periods show that 
the project has met the reduction goal, at which point monitoring data 
shall be submitted to the Planning Department once every 3 years. The 
project sponsor shall complete each trip count and survey (see below for 
description) within 30 days following the end of the applicable reporting 
period. Each monitoring report shall be completed within 90 days 
following the applicable reporting period. The project sponsor shall 
modify the timing of monitoring reports such that a new monitoring 
report is submitted 12 months after adjustments are made to the TDM 
Plan in order to meet the reduction goal, as may be required under the 
"TDM Plan Adjustments" heading, below. In addition, the Planning 
Department may modify the timing of monitoring reports as needed to 
consolidate this requirement with other monitoring and/or reporting 
requirements for the project, such as annual reporting under the 
proposed project Development Agreement. 

• Term: The Project Sponsor shall monitor, submit monitoring reports, 
and make plan adjustments as provided below u'ntil the earlier of: (i) the 
expiration of the Development Agreement, or (ii) the reduction goal has 
been met for iip to eight consecutive reporting periods as determined by 
the Planning Department. Notwithstanding the foregoing or any other 
provision of this mitigation measure, all obligations for monitoring, 
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CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
reporting and for making adjustments to the TDM Plan shall terminate if 
the project sponsor has paid and/or made a commitment to pay the offset 
fee for any shortfall in the TDM Plan's meeting the reduction goal as 
provided below. 

• Components: The monitoring and reporting, including trip counts, 
surveys and travel demand information, shall include the following 
components or comparable alternative methodology and components, as 
approved, accepted or provided by Planning Department staff: 
o Trip Count and Intercept Survey: Provide a site-wide trip count and 

intercept smvey of persons and vehicles arriving and leaving the 
project site, other than on AT&T Park ballgame or other major event 
(e.g., concert or other event substantially occupying the capacity of 
AT&T Park) days or hours, for no less than two days during 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 survey consultant, and the 
Planning Department shall approve the methodology prior to the 
Project Sponsors conducting the components of the trip count and 
intercept survey. The Planning Department anticipates it will have a 
standard trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

o Travel Demand Information: The above trip count and survey 
information shall be able to provide the 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. 

o Documentation of Plan Implementation: The transportation 
coordinator shall work in conjunction with the Planning Department 
to develop a survey (online or paper) that can be reasonably 
completed by the transportation coordinator and/or Transportation 
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Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Management Association (TMA) staff members to document 
implementation ofTDM program elements and other basic 
information during the reporting period. The project sponsors shall 
include this survey in the monitoring report submitted to the 
Planning Department. 

o Assistance and Confidentiality: The Planning Department will assist 
the transportation coordinator with questions regarding the 
components of the monitoring report and will assist the transportation 
coordinator in determining ways to protect the identity of individual 
survey responders. 

TDM Plan Adjustments. The project sponsors shall adjust the TDM Plan 
according to the monitoring results if three consecutive reporting periods 
demonstrate that measures within the TDM Plan are not achieving the 
reduction goal. The TDM Plan adjustments shall be made in consultation with 
the Planning Department and may require refinements to existing measures 
(e.g., changes to subsidies, increased bicycle parking), inclusion ofnew 
measures (e.g., a new technology or project operational changes not 
inconsistent with any agreements with the Port), or removal of existing 
measures (e.g., measures that are ineffective or induce vehicle trips).5 Iftluee 
consecutive reporting periods' monitoring results demonstrate that measures 
within the TDM Plan are 'not achieving the reduction goal, the project 
sponsors shall propose TDM Plan adjustments to be incorporated in the TDM 
Plan within 270 days following the last repmting period. The project sponsors 
shall implement the TDM Plan adjustments until the results of three 
consecutive repmting periods demonstrate that the reduction goal is being 
achieved. 
If after implementing TDM Plan adjustments as described above, and the 
project sponsors have not met the reduction goal for up to eight consecutive 
reporting periods as determined by the Planning Department, the project 
sponsors may, at any time thereafter, elect to address the shortfall in meeting 
the TOM Plan reduction target by, in addition to paying the emission offset 
fees set forth in Mitigation Measure M-AQ-1.5, also paying an additional 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Monitoring 
Schedule 

5 No parking-related restrictive measures on the project site shall by design or effect, restrict parking on the project site for patrons of AT&T ballpark games or events. 
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Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
offset fee in accordance with Mitigation Measure M-AQ-1.5, in the amount 
required to address, both the shortfall in reduction during the previously 
monitored years and the anticipated sh01tfall in the remaining expected years 
of project operations, the latter of which shall be based on the shortfall that 
occurred in the most recently monitored year. Calculations of emissions to be 
offset shall be based on the total amount of emissions anticipated to be 
reduced by achieving the 20 percent TDM goal adjusted for the actual 
percentage of aggregate daily oneDway vehicle trip reduction achieved in the 
most recently monitored year. 

:;w1lri:~m~1~~al~rffJJ,1fllgittiP,'ft~Jitt~rt~~;,;r~~:~~,rr~~:z:1i:f 
M-WS-1: Assessment and Mitigation of Wind Haza1·ds on a Building-by
Building Basis. 
1. Prior to or as part of the submittal package for the schematic design of a new 

building (Proposed Building), the Proposed Building developer shall submit 
to the Planning Depattment, for its review and approval, a scope of work 
and, following approval of the scope, a report from a Qualified Wind 
Consultant (QWC) that reviews the Proposed Building schematic design, 
absent landscaping.6 "QWC" means a wind consultant retained by the 
Proposed Building(s) developer and approved by the Pl=ing Department 
for preparation of the report. The EIR wind consultant for the proposed 
project and any other wind consultant on the City's then approved list or 
otherwise approved by the City will be considered a QWC. 

2. The QWC report shall evaluate whether the Proposed Building(s) would 
create a Significant Wind Impact. "Significant Wind Impact" means a 
substantial increase on a site-wide basis in the number of hours per year 
that the 26 mph wind hazard criterion is exceeded or, if baseline wind 
conditions are greater than 26 mph, a substantial increase in the area 
subjected to winds greater than 26 mph. This analysis shall focus on the 
entire project area that was studied in wind tunnel tests conducted for the 
EIR and not just the area immediately surrounding the Proposed 
Building(s). 

Implementation 
Responsibility 

Vertical 
developer(s) and 
qualified wind 
consultant. 
Vertical 
developer( s) to 
implement 
architectural or 
landscaping 
features, or a 
combination of 
such features, that 
have been 
demonstrated in 
wind tunnel to 
reduce the 
Proposed 
Building's wind 
hazards to a level 
no greater than 
those of either 

Mitigation 
Schedule 

Prior to or as patt 
of the submittal 
package for the 
schematic design 
of a new building. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Vertical developer(s) to 
submit to the Planning 
Department and the Port, for 
their review and approval, a 
scope of work and, following 
the approval of the scope of 
work by Planning 
Department and Port staff, a 
report from a qualified wind 
consultant that determines 
building-specific wind 
conditions. 

6 The scope of work for this report shall use the same methodology and wind test point locations as the Wind Study prepared for this EIR. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 
3. The QWC shall consider the Proposed Building(s) in the context of the Wind Study 

"Current Project," which, at any given time during construction of the Configuration A or 
Project, shall be defined as the building masses used in the Original Model Wind Study 
(Wind Study Configuration B),7 except as updated to reflect schematic Configuration B. 
design submittals for any previously approved building that has not yet 
commenced construction, and construction pennit designs for on-site 
buildings that are under construction or have completed construction. This 
model shall be referred to as the "Current Project" and shall be updated 
over time as architectural design for each proposed project block/building 
is completed. 

4. The Proposed Building shall be tested in the wind tunnel as proposed, 
including any architectural features that can be shown on plans to mitigate 
wind effects.8 Testing may not include any existing or proposed onsite 
landscaping. A separate test shall be conducted with existing and proposed 
onsite landscaping included, if required per Section 5, below. The 
accompanying report shall compare the wind tunnel results analyzing the 
Proposed Building in the context of the Current Project to the following 
two baselines: (1) the EIR baseline conditions for the project site (Wind 
Study Configuration A), and (2) Existing Plus Project (i.e., with Mission 
Rock proposed project) conditions used in the EIR (Wind Study 
Configuration B). 

5. No further analysis shall be required if the QWC concludes, and the 
Planning Department concurs, that the Proposed Building's schematic 
design, absent proposed onsite landscaping, would not create a Significant 
Wind Impact. If the QWC concludes that the Proposed Building's 
schematic design, absent proposed onsite and existing offsite landscaping, 
would create a Significant Wind Impact, as defined above, then a second 
wind tunnel test shall be conducted, taking into account proposed onsite 
landscaping and existing offsite landscaping. The intent of landscaDing is 

7 All references to the Wind Study refer to the Mission Rock EIR Pedestrian Wind Study Wind Tunnel Tests Report prepared by RWDI, final report, January 25, 2017, which can 
be found in Appendix 7-1 to this EIR. 

8 These could include features such as setbacks, wind baffles, randomized balconies, overhands, canopies, awnings and the like, provided they are consistent with the project's 
Design Controls and shown on schematic architectural plans for the Proposed Building. 

SAN FRANCISCO 
PLANNING DEPARTMENT Page 40of49 

1 

{ 

3634



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
to emulate the function and effect of a manmade wind screen. The 
following parameters have been determined to be the minimum 
requirements for landscaping features to be effective in controlling wind:9 

• It is the combined effect of a cluster or group of landscaping features 
that is most effective, rather than the maturity of one tree. 

• Since a general rnle is that vertical wind control features should be 
taller than the average height of a person, foliage from the ground up 
is most effective at a height of approximately 6 to 8 feet. 

• Since winds can easily flow under tree crowns, underplantings 
(e.g., shrub plantings at the base ofa h·ee) should be included where 
trunks are bare for the first 5 to 6 feet of a tree measured from the 
ground. 

• Tree crowns with at least 60 percent cover (density of leafage) and 
even spread of branches are most effective. 

;/#i<i~~~t~1(lt,;J)JN~ilf4,¢~i'lit;giltlq~\w~<fl~~ 
M-BI-3.1: Conduct Impact Hammer Pile Driving during Periods that 
Avoid Special-Status Fish Species' Spawning and Migration Seasons. 
In-water pile installation using impact hammers shall occur within the work 
window of June 1 to November 30, which has been established for dredging 
in San Francisco Bay to reduce potential effects on special-status fish species. 

M-BI-3.2: Pile-Driving Noise Reduction for the Protection of Fish. 
Prior to the start of pile driving in the Bay, the project sponsor shall develop 
an underwater noise monitoring and attenuation plan and obtain approval 
from NMFS. The NMFS-approved plan or any modifications shall be 
provided to the City Planning Deparhnent for detennination of consistency 
with the requirements in this measure. 
The plan shall provide details regarding the estimated underwater sound 
levels expected, sound attenuation methods, methods used to monitor and 
verify sound levels during pile-driving activities, and management practices 

9 RWDI, Landscaping, December 8, 2016. 
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Implementation 
Responsibility 

Pier 48 developer. 

Pier 48 developer. 

Mitigation 
Schedule 

During the 
construction work 
window of June 1 
to November 30. 

Prior to the stait of 
pile driving in the 
Bay. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Pier 48 developer to submit 
detailed construction 
schedule to Port staff for 
review and approval. 

Pier 48 developer to prepare 
an underwater noise 
monitoring and attenuation 
plan and obtain approval 
from NMFS. The NMFS
approved plan or any 
modifications to be provided 
to the Port staff for 
detennination of consistency 
with the reauirements in this 

Monitoring 
Schedule 

Considered 
complete upon 
approval of 
construction 
schedule by P01t 
staff. 

Considered 
complete upon 
review and 
approval of the 
sound attenuation 
and monitoring 
plan byNMFS 
and consistency 
determination by 

Page 41 of49 

3635



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
to be taken to reduce pile-driving sound in the marine environment to below 
NMFS thresholds for injury to fish. The plan shall incorporate, but not be 
limited to, the following BMPs: 

• All steel pilings shall be installed with a vibratory pile driver to the 
deepest depth practicable. An impact pile driver may be used only where 
necessary, as determined by the contractor and/or project engineer, to 
complete installation of the steel pilings, in accordance with seismic safety 
or other engineering criteria. 

• The smallest pile driver and minimum force shall be used to complete the 
work necessary to meet NMFS requirements, as determined by the 
contractor and/or project engineer. 

• The hammer shall be cushioned using a 12-inch-thick wood block during 
all impact hammer pile-driving operations. 

• To reduce impacts to levels below injury thresholds, based on 
hydroacoustic monitoring and the amount of impact pile driving 
occurring on a particular day, a bubble curtain, wood block cushion, air 
barrier, or similar technology shall be employed during impact pile
driving activities. 

• A "soft start"10 technique shall be employed upon initial pile-driving 
activities every day to allow fish an opportunity to vacate the area. 

• During impact pile driving, the contractor shall limit the number of 
strikes per day to the minimum necessary to complete the work, as 
determined by the contractor and/or project engineer. 

• No pile driving shall occur at night. 
• During impact pile driving, a qualified fish biologist shall monitor the 

project site for fish that exhibit signs of distress. If fish are observed 
exhibiting signs of injury or distress, work shall be halted by the 
biologist, and the cumulative SEL up to that point shall be examined. If 
the cumulative SEL is close to the threshold or exceeds the threshold, 
then pile-driving activities will cease until the next day. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
measure. 

Monitoring 
Schedule 
Port staff. 

10 Soft starts require an initial set of three strikes from the impact hammer at 40 percent energy, followed by a I-minute waiting period behveen subsequent three-strike sets. Soft 
stai1s for vibratory hammers will initiate noise at 15 seconds at reduced energy, followed by a I-minute waiting period between subsequent starts. This process should continue 
for a period of no less than 20 minutes. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

• All pile-driving and pile-removal activity shall be monitored by a NMFS
approved biological monitor before and during all pile driving. The 
biological monitor shall maintain a monitoring log of daily pile-driving 
activities, any field sound measurements, fish sightings, and implementation 
of soft-stait and shut-down requirements. A monitoring report shall be 
prepared for submission to NMFS and the City (submitted monthly and at 
the completion of all pile-driving/pile-removal activities). 

M-BI-3.3: Pile-Driving Noise Reduction fo1· Protection of Marine Mammals. 
Prior to the start of pile driving in the Bay, as pait of the unde1water noise 
monitoring ai1d attenuation plan required by Mitigation Measure M-BI-3.2, 
the project sponsor shall provide details regarding the estimated underwater 
sound levels expected, not just from impact hammer pile driving that may 
affect fish but also from vibratory pile driving and removal because these 
sound levels may affect marine mammals. The plan shall also address sound 
attenuation methods, methods used to monitor and verify sound levels during 
pile-driving activities, and management practices to be taken to reduce pile
driving sound in the marine envirorunent to below NMFS thresholds for 
injury to marine mammals. As part of implementation of the sound 
attenuation monitoring plan, the project sponsor shall take actions to reduce 
the effect of underwater noise transmission on marine mammals. These 
actions shall include, ala minimum: 
• The establishment of initial safety zones, based on the estimated NMFS 

injury threshold contours for the different marine mammals (as shown in 
Table 4.L-8 and Table 4.L-9). The initial size of the safety zones may be 
modified, based on subsequent analysis of the anticipated noise levels and 
the actually proposed piles, equipment, and activity prior to constrnction 
but only with the approval ofNMFS. 

• Hydroacoustic monitoring, according to the NMFS-approved sound 
attenuation and monitoring plan, shall be completed during initial pile driving 
to verify projected isopleths for pile driving and removal. The plan shall 
require real-time hydroacoustic monitoring for a sufficient number of piles to 
detennine a!ld verify modeled noise isopleths. TI1e safety zones established 
prior to constrnction may be modified, based on field measurements of noise 
levels from different pile-driving activities, if the field measurements indicate 
that different noise threshold contours tha!l those estiniated prior to 
constrnction are appropriate but onlv with approval ofNMFS. 

SAN FRANCISCO 
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Implementation 
Responsibility 

Pier 48 developer. 

Mitigation 
Schedule 

Prior to the start of 
pile driving in the 
Bay. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Pier 48 developer to prepare 
an underwater noise 
monitoring and attenuation 
plan (including estimated 
underwater sound levels 
expected) and obtain 
approval from NMFS. The 
NMFS-approved plan or any 
modifications to be provided 
to Port staff for 
determination of consistency 
with the requirements in this 
measure. 

Monitoring 
Schedule 

Considered 
complete upon 
review and 
approval of the 
sound attenuation 
and monitoring 
plan byNMFS 
and consistency 
determination by 
Pott staff. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

• Halting of work activities when a marine mammal enters a safety zone 
(specific to that species) and resumed only after the animal has not been 
observed within the safety zone for a minimum of 15 minutes. 

• Use ofa "soft start"u technique each day upon commencement of pile-
driving activity, any time after ceasing pile-driving activity for more than 
l hour, and any time after shutdown due to marine mammal entry into a 
safety zone. 

• Monitoring by an NMFSOapproved biological monitor of all pile-driving 
and pile-removal activity before and during all pile driving/removal to 
inspect the work zone and adjacent Bay waters for marine mammals and 
implement the safety zone requirements described above. The biological 
monitor shall maintain a monitoring log of daily pile-driving/removal 
activities, any field sound measurements, marine mammal sightings, and 
implementation of soft-start, shut-down, and safety-zone requirements. A -
monitoring report shall be prepared for submission to the City and NMFS 
(submitted monthly and at the completion of all pile-driving/pile-removal 
activities). 

M-BI-5: Conduct Pre-Construction Surveys for Nesting Migratory Infrastructure or Infrastructure or A void Removal during Avoid Removal 
Birds. vertical vertical Nesting Season: contractor during Nesting 
To facilitate compliance with state and federal laws (California Fish and developer(s) (as developer(s) (as to provide detailed Season: complete 
Game Code and the MBTA) and prevent impacts on nesting migratory birds, applicable), applicable) to construction schedule to Port upon review and 
the project sponsor shall avoid vegetation/structure removal, ground- qualified wildlife avoid vegetation to confinn affected activities approval of 
disturbing activities, and elevated noise levels near suitable nesting habitat biologist (if and/or structure fall outside nesting season or construction 
during the nesting season (February I through August 3 I) or conduct pre- necessary). removal, ground- removal of trees and/or schedule by Pmt 
construction surveys, as described below. Alternatively, the project sponsor disturbing structures occurs outside staff. 
may remove vegetation or structures that may support nesting birds outside of activities, and breeding season. Nesting Surveys: 
the breeding season such that no breeding habitat would be present should elevated noise Nesting Surveys: If Considered 
construction start in the normal breeding season. levels near suitable necessary, wildlife biologist complete upon 

nesting habitat .to complete a memorandum review and 

11 Soft starts require an initial set of three strikes from the impact hammer at 40 percent energy, followed by a I-minute waiting period between subsequent three-strike sets. Soft 
starts for vibratory hammers will initiate noise at I5 seconds at reduced energy, followed by a I-minute waiting period between subsequent starts. This process should continue 
for a period of no less than I5 minutes. 

SAN FRANCISCO 
PLANNING DEPARTMENT Page 44 of49 

( 

( 

"' 

3638



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
If it is not feasible to avoid the nesting season and suitable nesting areas 
remain on the project site, the project sponsor shall hire a qualified wildlife 
biologist with demonstrated nest-searching experience to conduct surveys for 
nesting birds, including raptors. The following list details the nesting bird 
survey requirements for this project. 

• One nesting bird assessment is required at the beginning of each year, at the 
start of the nesting bird season (February), to detennine if suitable nesting 
habitat remains or has been reinstated (e.g., the project site is revegetated). 

• If suitable nesting habitat is present, one nesting survey shall be conducted 
between February and April, and one nesting survey shall be conducted 
between April and June. 

• Additional nesting surveys are required when construction work stops at a 
portion of the site where suitable nesting habitat remains for more than 
15 days or if construction is phased in such a way that no disturbance has 
occurred in a portion of the project site. 

• If active nests are observed during construction when the wildlife 
biologist is not present, all work within 250 feet of the nest shall stop, and 
wildlife biologist shall be contacted immediately. All personnel shall 
move at least 250 feet away from the nest. To the extent feasible, after 
consulting with the wildlife biologist, construction equipment shall be 
shut down or moved 250 feet away from the nest. 

Nesting bird surveys shall be perfonned no earlier than 7 days prior to the 
commencement of ground-disturbing activities and vegetation removal 
(including clearing, grubbing, and staging). The area surveyed shall include 
all construction areas as well as areas within 250 feet outside the boundaries 
of the areas to be cleared or as otherwise determined by the biologist. 
If the wildlife biologist finds any active nests (e.g., a nest with eggs, chicks, or 
young) during the survey, the biologist shall establish no-disturbance species
specific buffer zones for each nest, marked with high-visibility fencing, 
flagging, or pin flags. No construction activities shall be allowed within the 
buffer zones. The size of the buffer shall be based on the species' sensitivity to 
disturbance and planned work activities in the vicinity; typical buffer sizes are 
250 feet for raptors and 50 feet for other birds. The buffer shall remain in 
effect until the chicks have fledged from the nest or the nest is Iio longer 
active, which will be verified by the biologist. 

SAN FRANCISCO 
PLANNING D&PARTMENT 

Implementation 
Responsibility 

Mitigation 
Schedule 
during the nesting 
season (February 1 
through August 
31 ), conduct pre
construction 
surveys (February 
through June), or 
remove vegetation 
and/or structures 
outside breeding 
season. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 
detailing the survey effort 
and results and submit the 
memorandum to the 
infrastructure developer or 
vertical developer (s) (as 
applicable) and Port staff 
within 7 days of survey 
completion. Port staff to 
review and approve report. 

Monitoring 
Schedule 
approval of 
nesting surveys 
by Port staff. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
If inactive nests are identified, the project sponsor or its contractor shall 
remove those nests from the structure/vegetation and install nest exclusion 
measures on structures (i.e., fine mesh netting, panels, or metal projectors) 
outside of the nesting season, if deemed necessary and suitable by the 
qualified wildlife biologist. All exclusionary devices shall be monitored and 
maintained throughout the breeding season to ensure that they are successful 
in preventing the birds from accessing the cavities or nest sites. 
After each survey and/or after nest-deterrence activities are completed, the 
wildlife biologist shall complete a memorandum detailing the survey effort 
and results and submit the memorandum to the project sponsor within 7 days 
of survey completion. 

~~~r1:t~mUl,i!$1£«t4r(~4~m1 
M-GE-5: Accidental discovery of paleontological resource. 
Given the potential for paleontological resources to be present at the project 
site at excavation depths within the Colma Formation, the following 
measures shall be undertaken to avoid any significant adverse effect from 
the proposed project on paleontological resources. Before the start of any 
drilling or pile-driving activities, the project sponsor shall retain a qualified 
paleontologist, as defined by the SVP, who is experienced in teaching 
nonspecialists. The qualified paleontologist shall train all construction 
personnel who are involved with earthmoving activities, including the site 
superintendent, regarding the possibility of encountering fossils, the 
appearance and types of fossils that are likely to be seen during 
construction, and proper notification procedures should fossils be 
encountered. Procedures to be conveyed to workers include halting 
construction within 50 feet of any potential fossil find and notifying a 
qualified paleontologist, who shall evaluate the significance. 
If paleontological resources are discovered during earthmoving activities, 
the construction crew shall immediately cease work near the find and notify 
the project sponsor and the San Francisco Planning Department. 
Construction work in the affected areas shall remain stopped or be diverted 
to allow recovery of fossil remains in a timely manner. The project sponsor 
shall retain a qualified paleontologist to evaluate the resource and prepare a 
recovery plan in accordance with SVP guidelines. The recovery plan may 
include a field survev, construction monitoring, sampling and data recover 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Infrastructure 
developer and/or 
vertical 
developer(s) (as 
applicable), and 
qualified 
paleontologist. 

Mitigation 
Schedule 

Before the start of 
any drilling or 
pile-driving 
activities. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Infrastructure developer or 
vertical developer(s) (as 
applicable) to retain 
qualified paleontologist and 
notify Port staff. Port staff to 
approve selection of 
paleontologist. 
If necessary, paleontologist 
to prepare and submit a 
recovery plan for Port review 
and approval. 

Monitoring 
Schedule 

Considered 
complete once 
training is 
complete, once 
construction is 
complete, or once 
the Planning 
Department 
approves the 
recovery plan and 
the infrastructure 
developer or 
vertical 
developer(s) and 
qualified 
paleontologist 
implements the 
plan. 

Page 46 of49 

{ 

" 

{ 
( 

3640



Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
SEA WALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
procedures, museum storage coordination for any specimen recovered, and 
a report of findings. Recommendations in the recovery plan that are 
determined by the San Francisco Planning Department to be necessary and 
feasible shall be implemented before construction activities can resume at 
the site where the paleontological resources were discovered. The San 
Francisco Planning Department shall be responsible for ensuring that the 
monitor's recommendations regarding treatment and reporting are 
implemented. 

'm':iisi 
I-TR-1: Construction Management Plan. 
Traffic Control Plan for Construction - To reduce potential conflicts between 
construction activities and pedestrians, bicyclists, transit and autos during 
construction activities, the project sponsor should require construction 
contractor(s) to prepare a traffic control plan for major phases of consh·uction 
(e.g. demolition and grading, construction, or renovation of individual 
buildings). The project sponsor and their construction contractor(s) should 
meet with relevant City agencies to coordinate feasible measures to reduce 
traffic congestion, including temporary transit stop relocations and other 
measures to reduce potential traffic and transit disruption and pedestrian 
circulation effects during major phases of construction. This includes 
coordinating project construction activities with nearby City consh·uction 
projects, such as the Third Street Rehabilitation Project. For any work within 
the public right-of-way, the contractor would be required to comply with the 
San Francisco's Regulations for Working in San Francisco Streets, which 
establishes rules and permit requirements so that construction activities can be 
conducted safely and with the least possible interference with pedestrians, 
bicyclists, transit, and vehicular traffic. Additionally, restrict truck movements 
and deliveries to the maximum feasible extent during peak hours (generally 
7:00 to 9:00 a.m. and 4:00 to 6:00 p.m., or other times, as determined by 
SFMTA and the TASC). 
In the event that the construction timeframes of the major phases and other 
development projects adjacent to the project site overlap, the project sponsor 
should coordinate with City agencies through the TASC and the adjacent 
developers to minimize the severity of any disruption to adjacent land uses 
and transp01tation facilities from overlapping construction transportation 

SAN FRANCISCO 
PLANNING DEPARTMENT 

Implementation 
Responsibility 

Infrastructure 
developer and/or 
developer(s) (as 
applicable) (s). 

Mitigation 
Schedule 

Construction 
Management Plan 
for Construction: 
Prior to the 
issuance of a 
grading, 
excavation, or 
building permit. 
Project 
Construction 
Updates: ongoing 
throughout 
construction 
activities. 

Monitoring/Reporting 
Responsibility (Public 
Agency) 

Infrastructure developer 
and/or vertical developer(s) 
(as applicable) and 
construction contractor(s) to 
submit Traffic Control Plan 
for Construction to the Port 
and SFMTA for review and 
approval. Project 
construction update materials 
would be provided in the 
annual mitigation and 
monitoring plan. 

Monitoring 
Schedule 

Ongoing during 
project 
construction. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

impacts. The project sponsor, 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-Occu12ant Vehicle Mode Share for Construction Workers - To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsor should require the construction contractor to 
include in the TrafficControl Plan for Construction methods to encourage 
walking, bicycling, carpooling, and transit access to the project construction 
sites by construction workers in the coordinated plan. 

Project Construction U12dates for Adjacent Residents and Businesses - To 
minimize construction impacts on access for nearby residences, institutions, 
and businesses, the project sponsor should provide nearby residences and 
adjacent businesses with regularly upclated information regarding 
constrnction, including constrnction activities, peak construction vehicle 
activities (e.g., concrete pours), travel lane closures, and lane closures via a 
newsletter and/or website. 

I-TR-7: Garage Access -Pedestrian Design Features. Garage developer. During the final Garage developer to design Considered 

During the final design process for the parking facilities and the pedestrian design process for parking facilities and complete once 
realm of adjacent streets, improvements should be designed for the safe the parking pedestrian realm for the safe SFMTAand 
interface of vehicles and pedestrians at parking facility driveways. This design faci,lities and the interface of vehicles and Planning 
shall include adequate sight distance, signing, striping, warning devices, and pedestrian realm of pedestrians. SFMTA, in Department signs 

lighting. adjacent streets. consultation with the off on final plans. 
Planning Department to 
review and approve plans. 

I-TR-10: Garage Access - Bicycle-Vehicle Design Features. Garage developer. During final design Garage developer to design Considered 

During the final design process for Long Bridge Street, adequate sight process for Long Long Bridge Street with complete once 

distance should be provided through a combination of signing, striping, and Bridge Street. adequate sight distance. SFMTA signs off 

lighting improvements, which should be designed for the safe interface of SFMT A to review and on final plans. 

vehicles and cyclists at the two Block D2 parking facility driveways. approve plans. 
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Motion No. 20018 
October 5, 2017 

CASE NO. 2013.0208E 
Seawall Lot 337 and Pier 48 Mixed-Use Project 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

SEAWALL LOT 337 AND PIER 48 MIXED-USE PROJECT 

NOTE: Each mitigation measure in this document applies to the proposed project and all variants, unless noted otherwise. 

Monitoring/Reporting 
Implementation Mitigation Responsibility (Public Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Agency) Schedule 

I-TR-12: Strategies to Enhance T1·ansportation Conditions During Large Project Ongoing. Transportation Coordinator On-going during 
Events. The project's Transportation Coordinator should participate as a Transportation to provide at least 1-month project 
member of the Mission Bay Ballpark Transportation Coordination Committee Coordinator. notification to Port, Planning operations. 
and provide at least 1-month notification prior to the start of any large event Department, and SFMTA 
that would overlap with an event at AT&T Park. prior to the start of any large 

event that would overlap 
with an event at AT&T Park. 
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Lodged with Board of Supervisors 2/1/18 

DDA EXIIlBIT A6 
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 requirement, whether or not summarized below. All statutory references in 
this Exhibit are to the Municipal Code as in effect on the Reference Date unless specified 
otherwise. 

The application of specified provisions of the Other City Requirements is subject to 
DA§ 5.3 (Changes to Existing City Laws and Standards) and waivers (collectively, the "DA 
Waivers") under Section 7 of Ordinance No. XXXX, which is attached to and incorporated in 
this Exhibit. The descriptions below are not comprehensive but are provided for notice piJrposes 
only. Developer understands that its failure to comply with any applicable provision of the Other 
City Requirements will give rise to the specific remedies under the applicable Other City 
Requirements 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. 

Municipal Codes and Policies Summarized 
1. Nondiscrimination in Contracts and Property Contracts 
2. Health Care Accountability Ordinance 
3. Prevailing Wages and Working Conditions in Construction Contracts 
4. Other Prevailing Wage Rate Requirements 
5. First Source Hiring Program 
6. Criminal History In Hiring And Employment Decisions 
7. Employee Signature Authorization Ordinance 
8. Tobacco Products and Alcoholic Beverages 
9. Integrated Pest Management Program 
10. Resource-Efficient Facilities and Green Building Requirements 
11. Tropical Hardwood and Virgin Redwood Ban 
12. Diesel Fuel Measures 
13. Arsenic-Treated Wood 
14. Food Service and Packaging Waste Reduction Ordinance 
15. Bottled Drinking Water 
16. Graffiti Removal and Abatement 
17. Drug-Free Workplace 
18. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities 
20. Indoor Air Quality 
21. Conflicts of Interest 
22. Sunshine 
23. Contribution Limits-Contractors Doing Business with the City 
24. Implementing the MacBride Principles - Northern Ireland 

DDA Exhibit A6 
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Lodged with Port Commission January 19, 2018. 

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 defined in Administrative Code sections 12B.2 
and 12C.2. 

(b) Covenant Not to Discriminate. In its development of the Project Site, Developer 
covenants and agrees not to discriminate against or segregate any person or group of persons on 
any basis listed in FERA§ 12955 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 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. In all applicable property contracts, subcontracts, and 
subleases, Developer shall: (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) 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 
property contract or subcontract. 

(e) Form. On or before the 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, if not cured after notice and an opportunity to 
cure, also will be an Event of Default under the DDA and a material breach of any applicable 
property contract, subcontract or sublease. 

DDA Exhibit A6 
Page 1 

3646



Lodged with Port Commission January 19, 2018. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 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 set forth 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 section 12Q.5(f), subject to the DA Waivers, which the 
City may exercise individually or in combination with any of its other rights and remedies. 

( d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter 12Q, that Developer enters into for public works, public improvements, or for services 
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 Project 
Site. But the City agrees tha,t 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 uppn time and 
location within 10 days after written notice. Developer agrees to cooperate with the City in 
connection with these audits. 
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G) 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 Project Site may be 
public works contracts if paid for in whole or part out of public funds, as the terms "public 
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 § XXXX (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 DAWaivers. 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code ch. 21 C) 

(a) Under Administrative Code ch. 21C, individuals employed in certain activities at 
the Project Site are entitled to be paid not less than either the highest general prevailing rate of 
wages (including fringe benefits or their matching equivalents) paid in private employment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service Commission or the "Prevailing Rate of Wages" (including fringe benefits or matching 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specified 
exemptions. Covered activities are: 

(i) motor bus services provided to the general public(§ 21C.l); 

(ii) "Janitorial Services"(§ 21C.2); 

(iii) operation of a "Public Off-Street Parking Lot, Garage, or Automobile 
Storage Facility"(§ 21C.3); 

(iv) theatrical or technical services related to the presentation of a show, 
including workers engaged in rigging, sound, projection, theatrical lighting, videos, 
computers, draping, carpentry, special effects, and motion picture services(§ 21C.4); 

(v) operation of a "Special Event"(§ 21C.8); 

(vi) "Broadcast Services" (§ 21 C.9); and 
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(vii) driving a "Commercial Vehicle" or loading or unloading materials, 
goods, or products into or from a Commercial Vehicle in connection with the 
presentation of a "Show" or for a Special Event (§ 21C.l0). 

(b) Agreement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21 C 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. 

(c) OLSE. For current Prevailing Wage rates, seethe OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring Program. 
(Admin. Code ch. 83) 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
WDP Att A (First Source Hiring Agreement). 

6. Criminal History In Hiring And Employment Decisions. 
(Admin. Code ch. 12T) 

(a) Agreement to Comply. Administrative 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 Project Site 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 ifthe 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. 
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( 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 Project Site 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 
Project Site 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 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the Project Site 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 DA Waivers, 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 questions 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. 
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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 lOlO(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 Advertising. 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). 

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 by 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 Project Site, 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. Before 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. 
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10. Resource-Efficient Facilities and Green 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 expressly 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 construction of the Improvements or provide any items to the construction 
of the Project, or othei:wise 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. 

12. Diesel Fuel Measures. 
(Env. Code ch. 9) 

Consistent with the City's Greenhouse Gas Emissions 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 :MMR.P 
Mitigation Measure M-AQ-la 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 preserv·ative-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 
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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 Reforence 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 Project Site during the DDA Term. 

16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Developer agrees to remove all graffiti from the Project Site, 
including from the exterior of any structures within the Project Site, 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. 
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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 45l(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 
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 Project Site 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 4.9-1 ( c) will be considered an Event of Default under the DDA and in 
addition to its other remedies, which will be subject to the DA Waivers, the City may require the 
removal of any vending machine on the Project Site that ~s 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 Project Site. But the City agrees that 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 

19. All-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 provided. 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 · 
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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§ 71 l(g)) 

Developer agrees to comply with section 71 l(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. 

Other Public Policies 

21. 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. 

22. 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. 

23. 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 ifthe 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 
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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 ifthe contract or a combination or series of 
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. 

(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 
contract; and ( 6) any committee, as defined in Campaign and Governmental Conduct 
Code section 1.104, that is sponsored or controlled by Developer. 

24. 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. 
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DOA Exhibit A6 - Ex. A 

[Development Agreement- SWL 337 Associates, LLC - Mission Rock Project- Seawall 
Lot 337] 

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

Francisco and SWL 337 Associates, LLC, for 28 acres of real property known as 

Seawall Lot 337, located east of Third Street between China Basin Channel and Mission 

Rock Street, China Basin Park and the portion of Terry A. Francois Boulevard abutting 

the park, Pier 48, the marginal wharf between Pier 48 and Pier 50, and Parcel P20; 

waiving certain provisions of the Administrative Code, Planning Code, and Subdivision 

Code; and adopting findings under the California Environmental Quality Act, public 

trust findings, and findings of consistency with the General Plan, and the eight priority 

policies of Planning Code, Section 101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman {Ont. 
Deletions to Codes are in strilrethF-eMgh itttlics Times }few Remt:mfont. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough /\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. Background and Findings. 

(a) California Government Code Sections 65864 et seq. ("Development Agreement 

Law'') authorize any city, county, or city and county to enter into an agreement for the 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for 

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

Acting Mayor Breed; Supervisor Kim 
BOARD OF SUPERVISORS Page 1 

3659



1 (c) In May 2010, the -Port Commission (the "Port'') selected SWL 337 Associates, 

2 LLC, a Delaware limited liability company ("Developer"), through a competitive process to 

3 negotiate exclusively for the mixed-use development (the "Project") of Seawall Lot 337, 

4 bounded by Third Street on the west, Parcel P20 and Mission Rock Street on the south, 

5 Pier 48 to the east, and China Basin Park on the north, and Pier 48. The Port Commission 

6 later added China Basin Park, the marginal wharf between Pier 48 and Pier 50, and 

7 Parcel P20 to the development site (collectively, the "Site"}, subject to approvals necessary to 

8 · remove Parcel P20 from the Mission Bay South Redevelopment Project Area. Developer, an 

9 affiliate of the San Francisco Giants, will act as the master developer for the Project. 

10 (d) In conjunction with this ordinance, this Board has taken or intends to take a 

11 number of other actions in furtherance of the Project, including approval of: (1) a disposition 

12 and development agreement ("ODA") between Developer and the Port; (2) amendments to 

13 the Planning Code that create the Mission Rock Special Use District (the "SUD amendments") 

14 and incorporate the more detailed Mission Rock Design Controls; (3) amendments to the 

15 Zoning Maps; (4) a memorandum of understanding for interagency cooperation between the 

16 Port and other City agencies (the "ICA") with respect to the subdivision of the Site and 

17 construction of public infrastructure and other public facilities; (5) formation proceedings for 

18 financing districts covering the Site and a memorandum of understanding between the Port 

19 and the Treasurer and Tax Collector and the Controller regarding the assessment, collection, 

20 and allocation of ad valorem and special taxes to the financing districts; and (6) a number of 

21 related documents and entitlements to govern the Project. 

22 (e) At full build-out, the Project will include: (1) 1.1 million to 1.6 million gross square 

23 feet ("gsf) of new residential uses (an estimated 1,000 to 1,950 new residential units), at least 

24 40% of which will be on-site housing affordable to a range of low- to moderate-income 

25 households as described in the Housing Plan in the ODA; (2) 972,000 to 1.4 million gsf of new 
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1 commercial and office space; (3) 241,000 to 244,800 gsf of active retail and production uses 

2 on 11 proposed development blocks on SWL 337 in buildings that would range in height from 

3 90 to 240 feet, consistent with Section 5 of the Mission Rock Affordable Housing, Parks, Jobs 

4 and Historic Preservation Initiative (Proposition D, November 2015); (4) rehabilitation and 

5 reuse of Pier 48, a significant contributing resource to the Port of San Francisco Embarcadero · 

6 Historic District; (5) approximately 1.1 million gsf of above- and below-grade parking in one or 

7 two garages; (6) transportation demand management on-site and payment of impact fees that 

8 the Municipal Transportation Agency will use to improve transportation service in the area; 

9 · (7) approximately 5.4 acres of net new open space for a total of approximately 8 acres of new 

1 O and expanded open space, including an expansion of China Basin Park, a new central 

11 Mission Rock Square, and waterfront access along the shoreline; (8) public access areas, 

12 assembly areas, and an internal grid of public streets, shared streets, and utilities 

13 infrastructure; and (9) on-site strategies to protect against sea level rise. 

14 (f) While the DOA binds the Port and Developer, other City agencies retain a role in 

15 reviewing and issuing certain later approvals for the Project. Later approvals include approval 

16 of subdivision maps and plans for public infrastructure and public facilities, design review and 

17 approval of new buildings under the SUD amendments, and acceptance of Developer's 

18 dedications of public infrastructure and public facilities for maintenance and liability under the 

19 Subdivision Code. Accordingly, the City and Developer negotiated a development agreement 

20 for the Project (the "Development Agreement"), a copy of which is in Board File 

21 No. ______ and incorporated in this ordinance by reference. The DOA, the 

22 Development Agreement, the ICA, the Tax MOU, and all vertical disposition and development 

23 agreements and leases that the Port enters into in accordance with the DOA are referred to 

24 collectively as the ''Transaction Documents." 

25 
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1 (g) Development of the Site in accordance with.the DOA and the Development 

2 Agreement will help realize and further the City's goals to restore and revitalize Seawall 

3 Lot 337 and Pier 48, increase public access to the waterfront, increase public open space and 

4 community facilities within the neighborhood, add to the City's affordable and market-rate 

5 housing stock, and create a significant number of construction and permanent jobs in and 

6 near the Site. In addition, the Project will provide additional benefits to the public that could 

7 not be obtained through application of existing City ordinances, regulations, and policies. 

8 Section 2. Environmental Findings. 

9 (a) The Planning Commission has determined that the actions contemplated in this 

1 O ordinance comply with the California Environmental Quality Act (Cal. Pub. Res. Code 

11 §§ 21000 et seq.) ("CEQA"). A copy of this determination is in Board File No. _____ _ 

12 and incorporated in this ordinance by reference. 

13 

14 

(b) The Board of Supervisors has adopted Resolution No. ______ , a copy 

of which is in Board File No. ______ , making CEQA findings for the Project. The 

15 Board of Supervisors adopts and incorporates in this ordinance by reference the Planning 

16 Commission's findings under CEQA. 

17 Section 3. Consistency Findings. 

18 The Planning Commission recommended that the Board of Supervisors approve the 

19 Development Agreement and amendments to the Planning Code and the Zoning Maps at a 

20 public hearing on October 5, 2017, by Motion No. 20019 and Resolution No. 20020, copies of 

21 which are in Board File No. ______ . This Board adopts and incorporates by 

22 reference in this ordinance the Planning Commission's findings of consistency with the 

23 General Plan and the eight priority policies of Planning Code Section 101.1 (b ). 

24 Section 4. Public Trust Findings. 

25 
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1 At a public hearing on ______ , the Port Commission consented to the 

2 Development Agreement and approved the DOA, subject to the Board of Supervisors' 

3 approval, finding that the Project would be consistent with and further the purposes of the 

4 common law public trust and statutory trust under the Burton Act (Stats. 1968, ch. 1333), as 

5 amended by Senate Bill 815 (Stats. 2007, ch. 660) and Assembly Bill 2797 (Stats. 2016, 

ch. 529), by Resolution No. ______ , a copy of which is in Board File 6 

7 No. ______ . The Board of Supervisors adopts and incorporates in this ordinance by 

8 reference the Port Commission's public trust findings. 

9 Section 5. Approval of Development Agreement. 

1 O The Board of Supervisors: 

11 (a) approves all of the terms and conditions of the Development Agreement in 

12 substantially the form in Board File No. _____ _ 

13 (b) finds that the Development Agreement substantially complies with the 

14 requirements of Administrative Code Chapter 56 (Development Agreements); 

15 (c) finds that the Project is a large multi-phase and/or mixed-use development as 

. 16 defined in Administrative Code Section 56.3(g); and 

17 (d) approves the Workforce Development Plan attached to the DOA in lieu of 

18 requirements under Administrative Code Chapter 14B (Local Business Enterprise Utilization 

19 and Non-Discrimination in Contracting Ordinance), Article VII of Chapter 23 (Prevailing Wage, 

20 Apprenticeship, and Local Hire Requirements in City Real Property Sales Contracts and 

21 Leases), Section 56.7(c) (Nondiscrimination/Affirmative Action Requirements), and 

22 Chapter 83 (First Source Hiring Program) to the extent that they apply to construction work 

23 that is subject to the Local Hiring Requirements of the Workforce Development Plan. 

24 

25 
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1 Section 6. Administrative Code Chapter 56 Waivers. 

2 The Board of Supervisors waives the application to the Project of the following 

3 provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

4 Agreement, the ODA, or the ICA, specifically: 

5 (a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

6 (Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 

7 (Negotiation Report and Documents); Section 56.15 (Amendment and Termination); 

8 Section 56.17(a) (Annual Review); Section 56.18 (Modification or Termination); and 

9 Section 56.20 (Fee); and 

10 (b) any other procedural or other requirements if and to the extent that they are not 

11 strictly followed. 

12 Section 7. Other Administrative Code Waivers. 

13 The Board of Supervisors waives the application to the Project of the following 

14 additional provisions of the Administrative Code: 

15 (a) Chapter 6 (Public Works Contracting Policies and Procedures) other than the 

16 payment of prevailing wages when required; 

17 (b) remedies and penalties for noncompliance with Chapter 120 (Health Care 

18 Accountability), Chapter 12T (City Contractor/Subcontractor Consideration of Criminal History 

19 in Hiring and Employment Decisions), or Section 4.9-1 (Nutritional Standards for Vending 

20 Machines; Nutritional Guidelines for Food Served at City Meetings and Events; 

21 Recommended Nutritional Guidelines for Restaurants on City Property) that could result in the 

22 termination of any Transaction Document, loss or impairment of Developer's rights under the 

23 Transaction Documents or a vertical developer's rights under a property contract for any part 

24 of the Site, or debarment of Developer or any vertical developer from future contract 

25 opportunities with the City; 
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1 (c) Chapter 14B (Local Business Enterprise Utilization and Non-Discrimination in 

2 Contracting Ordinance); 

3 (d) Competitive Bidding Procedures and Appraisal Review as defined in 

4 Section 23.2 (Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition 

5 of Real Property) or Section 23.33 (Competitive Bidding Procedures); 

6 (e) Section 23.31 (Year-to-Year or Shorter Leases), which limits the Director of 

7 Property's authority to enter into leases on behalf of the City as landlord for periods longer 

8 than one year; 

Chapter23A.7 (Surplus Public Lands Ordinance); 9 

10 

(f) 

(g) Paragraph (2) of Section 61.5(c) (Listing of Unacceptable Non-Maritime Land 

11 Uses); and 

12 (h) solely to the extent inconsistent with Developer's approved Workforce 

13 Development Program, Chapter 82 (Local Hiring Policy for Construction) and Chapter 83 

14 (First Source Hiring Program). 

15 Section 8. Subdivision Code Waivers. 

16 (a) The Board of Supervisors waives the application to the Project of time limits 

17 under Subdivision Code Section 1346(e) (Improvement Plans) and Section 1355 (Time Limit 

18 for Submittal) to the extent that they conflict with the ICA or the Development Agreement. 

19 (b) The Board of Supervisors also waives the application to the Project of 

20 Subdivision Code Section 1348 (Failure To Complete Improvements Within Agreed Time}, 

21 and the following terms shall apply in lieu thereof: The Public Improvement Agreement, as 

22 defined in the ICA, shall include provisions consistent with the Transaction Documents and 

23 the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

24 extensions of time and remedies that apply when improvements are not completed within the 

25 agreed time. 
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Section 9. Authorization. 1 

2 (a) The Board of Supervisors affirms that the waivers in this ordinance do not waive 

3 requirements under the Development Agreement Law and authorizes the City to execute, 

4 deliver, and perform the Development Agreement as follows: 

5 (1) the Director of Planning, the City Administrator, and the Director of Public 

6 Works are authorized to execute and deliver the Development Agreement with signed 

7 consents of the Port Commission, the Municipal Transportation Agency, and the San 

8 Francisco Public Utilities Commission; and 

9 (2) the Director of Planning and other appropriate City officials are authorized 

1 O to· take all actions reasonably necessary or prudent to perform the City's obligations under the 

11 Development Agreement in accordance with its terms. 

12 (b) The Director of Planning is authorized to exercise discretion, in consultation with 

13 the City Attorney, to enter into any additions, amendments, or other modifications to the 

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

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

16 decrease the benefits to the City as provided in the Development Agreement. Final versions 

17 of any additions, amendments, or other modifications to the Development Agreement shall be 

18 provided to the Clerk of the Board of Supervisors for inclusion in Board File 

19 No. ______ within 30 days after execution by all parties. 

20 Section 10. Ratification of Past Actions; Authorization of Future Actions. 

21 All actions taken by City officials in preparing and submitting the Development 

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

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

24 by City officials consistent with this ordinance. 

25 
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1 

2 

Section 11. Effective and Operative Dates. 

(a) This ordinance shall become effective 30 days after enactment. Enactment 

3 occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

4 Mayor does not sign the ordinance within ten days after receiving it, or the Board of 

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

6 (b) This ordinance shall become operative only on the effective date of the ODA No 

7 rights or duties are created under the Development Agreement until the operative date of this 

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

By: 
JOANNE SAKAI 
Deputy City Attorney 
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Acting Mayor Breed; Supervisor Kim 
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Schedule of Performance 

Event Target Date1 Outside Date (subject to 
extension for Excusable Delay) 

Phase 1 Application submitted October, 2018 5 years after Entitlement Date 

Construction of Phase 1 Phase Improvements August, 20202 8 years after Entitlement Date, 
commenced subject to DDA Subsection 

3.2(b)(ii) 

Construction of Phase 1 Phase Improvements February, 2022 Per the Phase Schedule 
Completed established in the Phase 

Approval process 

Phase 2 Application submitted July, 2020 The earlier of (i) 60 months 
after Completion of all 
Vertical Development in Phase 
l, and (ii) 10 years after 
Entitlement Date 

Construction of Phase 2 Phase.Improvements November, 2021 14 years after Entitlement Date 
commenced 

Construction of Phase 2 Phase Improvements May,2023 Per the Phase Schedule 
Completed established in the Phase 

Approval process 

Phase 3 Application submitted October, 2021 The earlier of (i) 60 months 
after Completion of all 
Vertical Development in Phase 
2, and (ii) 16 years after 
Entitlement Date 

Construction of Phase 3 Phase Improvements February, 2023 20 years after Entitlement Date 
commenced 

1 Target Dates have no contractual significance, but are consistent with the assumptions reflected 
in the Summary Pro Forma. 
2 Site Preparation, including deep dynamic compaction, is targeted to begin earlier, in the fall of 
2019. 

1 
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Construction of Phase 3 Phase Improvements August, 2024 Per the Phase Schedule 
Completed established in the Phas.e 

Approval process 

Phase 4 Application submitted January, 2022 The earlier of (i) 60 months 
after Completion of all 
Vertical Development in Phase 
2, and (ii) 21 years after 
Entitlement Date 

Construction of Phase 4 Phase Improvements August, 2023 25 years after Entitlement Date 
commenced 

Construction of Phase 4 Phase Improvements February, 2025 Per the Phase Schedule 
Completed established in the Phase 

Approval process 

2 
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1. INTRODUCTION 

1.1 Purpose 

This Infrastructure Plan is an exhibit to the Development Agreement (DA) between Sea Wall Lot 337 

Associates, LLC (Developer) and City and County of San Francisco (City), and the Development and 

Disposition Agreement (DDA) between the Developer and the City, acting by and through the San 

Francisco Port Commission. The Infrastructure Plan describes the Horizontal Improvements (also referred 

to herein as Infrastructure), and the Infrastructure improvements to be constructed for the Mission Rock 

Development Project (Project), associated with Project sustainability, environmental remediation, 

demolition, grading, street and transportation improvements, open space and park improvements, the 

potable water system, the sanitary sewer system, the storm drain system, the auxiliary water supply system 

(AWSS), the central utility plant and em-district system, the stormwater management system, and the dry 

utility system. 

The Project site includes approximately 28 acres including the existing 14.2-acre Seawall Lot 337, the 0.3-

acre lot known as Block P20, the 6.0-acre Pier 48, the 2.2-acre China Basin Park, 3.5-acre Terry A Francois 

Boulevard, 1.4-acre Pier 48 and 50 access zone, and 0.5-acre of Marginal Wharf. Initially capitalized terms 

unless separately defined in this Infrastructure Plan have the meanings and content set forth in the DDA 

and DA 

1.2 Infrastructure Plan Overview 

This Infrastructure Plan describes and governs the construction and development of Infrastructure to be 

provided by Developer for the development of the Project on the Project Site, including known associated 

off-site improvements needed to support the Project. 

The Project infrastructure obligations of the Acquiring Agencies, are described herein, with ownership, 

maintenance, and acceptance responsibilities of the Acquiring Agencies identified in the DA, DDA, or 

Memorandum of Understanding (MOU) or Memorandum of Agreement (MOA) per the terms of the 

Interagency Cooperation Agreement (ICA). A condition of the Developer's performance under this 

Infrastructure Plan is the obtaining of all requisite approvals in accordance with the DDA, DA and ICA. 
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1.3 Property Acquisition, Dedication, and Easements 

The mapping, street vacations, property acquisition, dedication and acceptance of streets and other 

Infrastructure improvements is generally anticipated to occur through the subdivision mapping process. 

Except as otherwise noted, Infrastructure described in this Infrastructure Plan shall be constructed within 

the public right-of-way or dedicated easements to provide for access and maintenance of Infrastructure 

facilities. 

Public service easements will be allowed within the Project as necessary to provide Infrastructure and 

services to the Project and are subject to review and approval by the affected City agency. Proposed 

public water, storm drain, sanitary sewer, recycled water, Auxiliary Water Supply System (AWSS), and 

power easements benefitting the San Francisco Public Utilities Commission (SFPUC) on Port property will 

be reviewed on a case-by-case basis. Full access for vehicles and equipment for the mainterrance and 

repair of utility mains will be provided. Public utilities within easements will be installed in accordance 

with applicable City regulations for public acquisition and acceptance within public utility easement areas, 

including provisions for maintenance access. Where improvement standards proposed herein differ from 

the 2015 City and County of San Francisco Subdivision Regulations (Subdivision Regulations), such 

standards and Infrastructure shall be subject to design modification or exception requests and reviewed 

by the affected Acquiring Agencies during the Project Phase application or construction document 

approval process. 

1.4 Project Datum 

Elevations, including tidal elevations, hydraulic grade lines (HGLs), and site elevations, referred to herein, 

are based on the Mission Bay Datum (MBD). The MBD is defined as the Mission Bay Datum, which equates 

to the following: 

• The Old City Datum (OCD) plus 100 feet 

• The San Francisco Vertical Datum 13 (SFVD13) plus 88.7 feet 

• The North American Vertical Datum 88 (NAVD88) plus 88.7 feet 

The project will process a design modification or exception for using the MBD in compliance with the 

Subdivision Regulations. 
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1.5 Conformance with EIR & Entitlements 

This Infrastructure Plan has been developed to be consistent with Project mitigation measures required 

by the Draft Environmental Impact Report (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. 

1.6 Applicability of Uniform Codes and Infrastructure Standards 

Future deviations from or modifications to this Infrastructure Plan and/or current City Standards, 

Guidelines, and Codes are subject to the procedures and provisions of the DA and DDA. 

1. 7 Master Plans 

Each publicly-owned or accepted Infrastructure system described herein will be more fully described and 

evaluated in Master Utility Plans (MUPs), which will be submitted to the Acquiring Agencies upon 

substantial completion of the Infrastructure Plan. The MUPs provide detailed layouts of each 

Infrastructure system. The Infrastructure Plan is to be approved by the Acquiring Agencies as part of the 

DA and DDA approval processes. Approval of this Infrastructure Plan does not imply approval of the 

MUPs, which will be approved after DA and DDA execution and prior to submittal of street improvement 

plans for the first phase of development. 

1.8 Project Phasing 

It is anticipated that the Mission Rock site will be developed in several phases (Development Phase(s)) 

subject to the approval process outlined in the DA, DDA, and ICA. Each Development Phase would include 

a Development Parcel or Parcels and associated Infrastructure and open space areas. Phase 

Improvements are the street, access, utility and open space improvements necessary t_o accommodate 

development of a particular Development Parcel or Parcels. 

The parties acknowledge that certain Horizontal Improvements as described in Sections 3, 4, 5, 6, 7 and 

8 of the Infrastructure Plan, such as site preparation, removal or remediation of soils, grading, soil 

compaction and stabilization, may be required or desired at an earlier stage of development and in 

advance of such Phase Improvements. As described in the DA and/or DDA, the parties will cooperate in 

good faith in determining the scope and timing of such advance Horizontal Improvements, so as not to 

delay the construction of Development Parcels and associated Phase Improvements, or affect the criteria 

for the proportional scope of Phase Improvements. 
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1.9 Phases of Infrastructure Construction 

The construction oflnfrastructure, as described in the Infrastructure Plan, tentative map and other Project 

approvals, will be phased to serve the incremental build-out of the Project in accordance with the Project 

approvals. Phase Improvements will be described in subsequent improvement plans and associated 

public improvements agreements or permits approved prior to filing a Final Map for the associated 

Development Parcels. 

For each Development Parcel proposed for development, the associated adjacent and as needed 

Infrastructure to provide access and utilities to serve that development, such as streets, and improvements 

therein and thereon, will be constructed. As described in the DDA and DA, adjacent Infrastructure refers 

to Infrastructure that is necessary and near to and may share a common border or end point with the 

proposed Development Parcel or Parcels. 

Phase Improvements may include Infrastructure on Port or City property outside of the present Phase 

boundary within a subsequent Phase area. The Acquiring Agency shall accept Phase Improvements that 

are constructed within Port or City property outside of the Phase boundary, subject to a demonstration 

of how the subsequent Phase Infrastructure can be sequenced to avoid impacting the Phase 

Improvements. Phase Improvements outside of the Phase boundary shall be accepted through an 

easement or Memorandum of Understanding (MOU) in Port property, which would terminate at the time 

of recording of the Final Map for the future Phase that will place said facilities into public right-of-ways. 

The conceptual limits of the existing Infrastructure to be demolished as well as conceptual layouts of the 

permanent and/or temporary infrastructure systems for each Development Parcel will be provided as part 

of the construction document submittals for that Development Parcel or Phase. Repairs and/or 

replacement of the existing facilities necessary to serve the Development Parcel will be designed and 

constructed by the Developer. 

Where requested by Developer, and if the Acquiring Agency(s) with jurisdiction over the affected 

Infrastructure, determines it is appropriate in connection with the phased development of the Project, 

portions of the Phase Improvements may be constructed or installed as interim improvements to be 

owned and maintained by the Developer. Interim improvements would be removed or abandoned, as 
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determined by the Acquiring Agency, when substitute permanent Phase Improvements are provided to 

serve a subsequent Development Parcel. 

Demolition of existing Project area infrastructure and construction of each proposed Development Parcel · 

and associated Phase Improvements will impact site accessibility. During construction of each 

Development Parcel and associated Phase Improvements, interim access shall be provided and 

maintained for emergency vehicles, subject to San Francisco Fire Department (SFFD) approval, as well as 

pedestrian access on at least one side of the street around the construction perimeter that is American 

with Disabilities Act (ADA) compliant. Interim access to the existing parking will also be maintained and 

coordinated between the Port, Developer and City, as required. 

The Acquiring Agency will be responsible for maintenance of proposed publicly owned and/or accepted 

Infrastructure installed by the Developer once construction of the proposed Infrastructure is complete 

and accepted by the Acquiring Agency, except as otherwise specified in the DA, DDA, and/or ICA At all · 

phases of development prior to full build out, the Developer shall demonstrate to the Acquiring Agency 

that functioning utility systems are in place at all times and comply with applicable City laws, codes and 

regulations. 
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2. SUSTAINABILITY 

The Mission Rock Project will be a leading exemplar for sustainable design development through high 

performance infrastructure and attention to community health and prosperity. Improvements comply 

with the City and County of San Francisco and State sustainability requirements including Title 24 

(Divisions 6 and 11), San Francisco Non-Potable Water Ordinance and The San Francisco Green Building 

Code. Key benefits of the Project's sustainable site design and infrastructure elements include improved 

health, a cleaner environment, minimal water dependency, and greenhouse gas-free energy. Anticipated 

sustainable infrastructure includes, but is not limited to, stormwater management facilities (i.e. 

landscaped park areas, landscape strips, flow-thru planters, bioretention areas), a central energy 

distribution plant and infrastructure, treatment of greyw~ter for non-potable reuse within the buildings, 

green building material selection, and water fixture and lighting efficiency. A more detailed description 

of the sustainability strategies for the Project is found in the latest edition of the Sustainability Strategy 

Document, attached to the DDA 
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3. ENVIRONMENTAL REMEDIATION 

3.1 Historical Use Background 

The Project is proposed to be located in an area that was formerly an industrial property built upon filled 

marshland and shallow tidal flats between 1877 and 1913. The existing fill includes construction and 

demolition debris, rubble, rock and dirt originating from the nearby hills and the 1906 earthquake. The 

site has been historically used for railroad transportation, shipping related support structures and 

automobile parking. H&H Ship Service occupied the area from 1950 to 1996 for wastewater treatment 

and transfer operations to treat petroleum contaminated wastewater. In 1978 the Department of Health 

Services, now known as the Department of Toxic Substances Control (DTSC), declared wastes managed 

at the Project site to be hazardous under federal and state hazardous waste management regulations 

and the property was later designated as a hazardous waste treatment facility. The DTSC approved a 

Closure Plan prepared by H&H Ship Service which was compliant with the California Hazardous Waste 

Control Law (HWCL) in 1995. As a requirement to the hazardous waste treatment facility closure, use 

restrictions are imposed on the Project site and compliance with a Soil Management Plan (SMP) prepared 

by Geomatrix Consultants in 1999 is required (see Appendix C). 

3.2 Environmental Constraints and Regulations 

The Project site is subject to environmental monitoring regulations and use restrictions that will impact 

the Project Improvements. The Developer is responsible for addressing and complying with the following 

regulations and restrictions for the site: 

3.2.1 Maher Ordinance Requirements and Site Assessment 

The Mission Rock Project site is within a location required to adhere to Article 22A of the City and 

County of San Francisco Health Code. This code requirement, often referred to as the Maher 

Ordinance in reference to the original legislation that resulted in regulation, requires project 

proponents to evaluate the presence of contaminants in soil and groundwater and, if warranted 

based on presence of contaminants, develop health and safety plans and/or site managements 

plans to protect workers, future users, and the environment. 

The Maher Ordinance site assessment requirements were satisfied during the previous parking lot 

construction with the development of an SMP, dated June 1999. The SMP provided a summary of 

the soil samples taken and the contaminants detected throughout the site. The primary chemicals 
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detected in the soil included polynuclear aromatic hydrocarbons (PAHs) and metals such as 

antimony, arsenic, copper, lead, nickel and mercury. The groundwater sampling did not yield PAH 

contaminants, but did show low concentrations of several metals. It was determined that the 

presence of chemicals within the soil and groundwater are not considered an unacceptable risk 

to future on-site construction workers, nearby residents and visitors under the future use as a 

paved parking lot that was anticipated at that time. However, to best manage the contaminated 

soil and groundwater, the SMP outlined removal, handling, stockpiling and disposal procedure 

requirements for the parking improvements, as well as future site development. 

3.2.2 Use Restrictions 

As part of the regulatory closure of the former H&H Ship Service facility, Covenant to Restrict Use 

of Property agreements ("use restrictions") were recorded between The Port of San Francisco and 

the DTSC restricting the use of certain portions of the Seawall Lot 337 property (approximately 

three acres of total 16-acre site). The use restrictions require that future activities comply with the 

Maher Ordinance, as applicable, and that the property shall not be used for any of the purposes 

stated in the use restrictions dated January 27, 2000 and July 25, 2002 (see Appendices D and E). 

Should the site be developed for any use of that which is listed as "restricted", then a variance 

request can be submitted to the DTSC for review. 

3.3 Anticipated Site Remediation Procedures 

The Developer will be responsible for adhering to the requirements stated in this section and will 

coordinate with the appropriate Agency for environmental clearance prior to construction, as required. 

The Project requirements are described in the Hazardous Soil Remediation Plan Letter "Mission Rock 

Development - Seawall 337 San Francisco, CA 1868-00," dated September 12, 2011 by Ash Creek 

Associates, Inc. (See Appendix B). 

3.2.1 Maher Ordinance Compliance 

The anticipated site remediation procedures will remain consistent with the SMP. The SMP will 

also be updated as required to support the Project. These remediation construction procedures 

shall include, but not be limited to, dust control, erosion and sediment control, stockpile 

management and appropriate soil disposal and sampling. Any excess soil that has been excavated 

and cannot be re-used within the excavation area will be considered waste soil and will be profiled 
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to determine suitable disposal options. Although chemical analysis results show that the soil 

samples collected on-site contain metal and organic constituents at concentrations less than the 

Total Threshold Limit Concentrations, additional testing may be needed to determine the 

concentration of soluble constituents and appropriately classify waste soil with respect to 

California state waste classification criteria. Waste soil containing contaminants at concentrations 

exceeding the Solubility Threshold Limit Concentrations of the State will be profiled as California 

Hazardous Waste and will be disposed of at the appropriately licensed landfill location. 

The SMP requirements are consistent with the current parking lot site improvements. However, 

due to changes in the regulation, which now requires characterization of soil gas in some cases, 

and proposed change in use, additional evaluation of site conditions for compliance with the 

Maher Ordinance may be required. These issues will be discussed with the City and County of San 

Francisco Department of Public Health during a meeting with the Project team and additional 

documentation may be required 

3.2.2 Use Restriction Variance 

The January 27, 2000 use restriction states that residential housing is prohibited. Mission Rock is 

currently proposing high-density housing improvements on a portion of land subject to that 

restriction. It is the Project team's understanding that the intent of the use restriction is to prevent 

residents' direct contact with site soil, such as might occur in single family home development , 

but would not occur in a high-density, multi-family residential development. Consequently, the 

Developer and Port of San Francisco will work with the DTSC to revise or obtain a variance from 

the existing use restriction to enable proposed development in a manner that does not enable 

future site occupants to come into direct contact with existing site soil. 
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4~ SITE DEMOUTION 

4.1 Scope of Demolition 

The Developer will be responsible for the demolition and deconstruction of all non-retained existing 

buildings and infrastructure features. Demolition and deconstruction will include removal and disposal of 

hardscape, landscape, utilities, and temporary building structures. The demolition limit of work consists 

of the existing parking lot known as Giants Lot A, China Basin Park, Terry A Francois Boulevard and select 

sidewalk and vehicular pavement replacement along 3rct Street and Mission Rock Street. The existing 

Channel Wharf at the eastern end of Terry A Francois Boulevard will be renovated and Pier 48 will remain 

and undergo structural upgrades with the Project improvements. Demolition activities will be performed 

in compliance with the City Construction Demolition Debris Ordinance. Project demolition and grading 

activities will comply with City Ordinance 175-91 for use of non-potable water for soil compaction and 

dust control. Where feasible, concrete and asphalt pavements will be recycled and used on-site or made 

available for use elsewhere. Soil removal associated with demolition activities will comply with the Project 

environmental permit requirements. 

As part of the vegetation grubbing and clearing operation, trees and other plant materials will be 

removed, relocated or protected in placed, as required. Tree removal within the public right-of-way will 

be reviewed and approved by the Department of Public Works, Bureau of Urban Forestry. Trees and plant 

materials removed as part of the demolition process will be recycled by composting or similar methods 

for on-site uses associated with the planting of new vegetation and erosion control to the extent feasible. 

The Developer shall be responsible for providing for the Infrastructure permanent improvements 

proposed to replace the existing infrastructure in accordance with approved building and construction 

permits issued by the Acquiring Agency. The extent of these improvements and associated demolition 

will be finalized during the construction document approval process. 

4.2 Existing Utility Demolition 

Existing utility demolition scope includes storm drain, sanitary sewer, low pressure water and dry utility 

infrastructure removal. All storm drain utilities and utilities assoCiated with the interim development, The 

Yard, at the northern edge of the existing parking lot and Terry A Francois Boulevard will be removed and 

disposed of. A portion of the existing sanitary sewer pipe along Terry A Francois Boulevard will be 

removed as well and replaced with a sanitary sewer line which will connect the existing Pier 48 and Pier 
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50 laterals to the public system. Existing water infrastructure along Terry A Francois Boulevard and China 

Basin Park will also be removed, disposed of and replaced to accommodate the proposed improvements. 

Gas utilities throughout Terry A Francois Boulevard will be removed and existing laterals that serve Piers 

48 and 50 will be protected in place. Electric, telecom and fiber infrastructure will be undergrounded with 

new connections to Pier 48 and Pier 50 provided, where required. Existing outfalls on Terry A Francois 

and China Basin Park will be protected in place during adjacent demolition activities. Where transite pipe 

(asbestos-cement pipe) is encountered, appropriate abatement methods will be used to satisfy applicable 

regulatory agency requirements. 

4.3 Phases of Demolition 

Demolition will occur in phases based on the principle of adjacency and as-needed to facilitate a specific 

proposed Development Phase and consistent with the requirements of the DA, DDA and ICA. The amount 

and location of demolition will be the minimum necessary to support the Development Phase and 

maintain minimum required parking allocations, access and utility connections. Such phased demolition 

will allow the existing utility services, vehicular and pedestrian access areas, and landscaped spaces to 

remain in place as long as possible and reduce disruption of existing uses on the site and adjacent 

facilities. Project demolition activities will comply with City Ordinance 175-91 for use of non-potable 

water for soil compaction and dust control. 
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5. SITE RESIUENCV 

5.1 Overview 

Resilience is the ability to reduce risks and recover more easily from natural occurring events with large 

impacts on performance and use. The Project is located adjacent to the San Francisco Bay and faces 

potential risks from such events as earthquakes, settlement, liquefaction, lateral spreading, wave run-up, 

sea level rise, and climate change. The Developer plans to build site resiliency into the Project by 

implementing disaster risk reduction and resilient infrastructure. The Project will identify development 

areas and Infrastructure guidelines to accommodate tidal elevations, the 100-year Base Flood Elevation 

(BFE), and Sea Level Rise (SLR). 

5.2 Project Datum 

Elevations, including tidal elevations and site elevations, referred to herein are on the MBD. Refer to 

Section 1.4 for additional information related to the MBD and conversion information for OCD and SFVD 

13. 

5.3 Federal Emergency Management Agency Regulations 

The Federal Emergency Management Agency (FEMA) under the jurisdiction of the Department of 

Homeland Security has recently completed a Preliminary City and County of San Francisco Flood 

Insurance Study (SF FIS) Number 060298VOOA, version 2.3.2.0, dated November 12, 2015. This study has 

helped inform the development of preliminary Flood Insurance Rate Maps (FIRM) that categorize sites 

within "Flood Zones" based on their susceptibility to flood events. Flood Zone designations are used to 

inform the design process and insurance requirements for buildings to ensure that protections are made 

for human health and safety based on the flood hazard pot~ntial at a particular site. Per the FEMA website, 

the following is a description of the various Flood Zone designations employed by FEMA: 

"Flood hazard areas identified on the Flood Insurance Rate Map are identified as a Special Flood 

Hazard Area (SFHA). SFHA are defined as the area that will be inundated by the flood event 

having a 1-percent chance of being equaled or exceeded in any given year. The 1-percent annual 

chance flood is also referred to as the base flood or 100-year flood. SFHAs are Labeled as Zone 

A, Zone AO, Zone AH, Zones Al-A30,Zone AE, Zone A99, Zone AR, Zone AR/AE, Zone AR/AO, 

Zone AR/Al-A30, Zone AR/A, Zone\!, Zone VE, and Zones Vl-V30. Moderate flood hazard areas, 

Labeled Zone B or Zone X (shaded) are also shown on the FIRM, and are the areas between the 
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Limits of the base flood and the 0.2-percent-annual-chance (or 500-year) flood. The areas of 

minimal flood hazard, which are the areas outside the SFHA and higher than the elevation of 

the 0.2-percent-annual-chance flood, are Labeled Zone C or Zone X (unshaded)." 

5.3.1 Seawall 337, China Basin Park and Terry A Francois Boulevard FEMA Flood Plain 
Designations 

Based on our review of the Preliminary Flood Insurance Rate Map 0602980119A (Project FIRM ), 

dated November 12, 2015, the Mission Rock development site, excluding Pier 48, Pier 50, and the 

coastal perimeter along China Basin Park, is located in a flood hazard classification of "Zone X." 

Per the Project FIRM, the Zone X designation of our site describes the following: 

"0.2% Annual Chance of Flood Hazard, Areas of 1 % annual chance flood with average 

depth Less than one foot or with drainage areas Less than one square mile." 

With a Zone X designation, the Project site is subject to minor flooding of less than a foot during 

large storm events, which is considered a low to moderate risk area. 

Since the majority of the site is in Flood Zone X, FEMA does not require specific grading or flood

proofing requirements. Proposed site grading, described in greater detail in Section 7, will be 

designed to elevate the site higher than the existing condition to protect against the effects of 

SLR, which in turn will provide a greater level of protection against the potential for flooding the 

area. Proposed buildings with basements and loading docks will comply with FEMA regulations 

and provide appropriate flood-proofing measures to ensure compliance, if required. 

5.3.2 Pier 48, Pier 50, and Coastal Perimeter FEMA Flood Plain Designation 

Based on the Project FIRM, Pier 48, Pier 50, and the coastal perimeter along China Basin Park are 

located in a SFHA "Zone AE," which has a 100-year base flood elevation (BFE) of 11-feet (NAVD 

88 datum). The more detailed Preliminary SF FIS, dated November 12, 2015 indicates a 1-percent 

annual chance Total Water Level Elevation (TWLE) of llA-feet (NAVD 88), which is the assumed 

100-year BFE value for the pier structure for the purposes of this analysis. The TWLE is the 

maximum combined sea water level elevation, wave setup, and wave run-up considered for 

coastal BFEs. 

The datum conversion is approximately 11.32-feet between NAVD 88 and OCD, and 100 feet 

between the OCD and MBD. Combining these datum conversions, the approximate conversion 
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from elevation 11.4 feet (NAVO 88) to the MBD is 88.68 feet, resulting in a 100-year BFE of 100.08 

feet (MBD) for Pier 48, Pier 50, and the coastal perimeter along China Basin Park. 

Based on the Project FIRM, the existing pier structures are subject to flooding from the 1% annual 

flood event (100-year event). The BFE refers to the minimum elevation at which Pier 48 and Pier 

50 must be elevated or flood-proofed in compliance with FEMNNational Flood Insurance 

Program (NFIP) regulations to provide protection from the 1% annual flood event. Given a 

designation of SFHA "Zone AE" with a BFE of 11.4 feet (NAVD 88) / 100.08 feet (MBD), the Pier 48 

and Pier 50 structures would be subject to mandatory Flood Insurance coverage requirements 

from the NFIP should the preliminary Project FIRM be officially approved. Since the Pier 48 and 

Pier 50 structures are a historical resource and will remain at its current elevation, there may be 

options for receiving variances for portions of Flood Insurance requirements that the structure 

may be subject to. 

5.4 Sea Level Rise 

5.4.1 Sea Level Rise Design Guidance 

The increase in elevation of the Earth's water bodies over time is referred to as SLR. As SLR occurs, 

there is increased pressure on infrastructure along shoreline areas to provide protections for 

infrastructure, health, and safety. Studies on the effects of climate change on surface water 

elevations across the Earth are evolving as more scientific data becomes available. The following 

is a brief chronology of the guidance documents that inform the SLR strategies being developed 

for the Project to date: 

• The Intergovernmental Panel on Climate Change (IPCC) was formed in 1988 by the World 

Meteorological Organization (WMO) and the United Nations Environment Programme 

(UNEP) to provide policy makers with regular assessments of climate changes on a 

scientific basis. The IPCC issues reports which are produced by three working groups. The 

latest round of documents issued are based on their fifth assessment report which includes 

the following: 
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o Working Group 1, "Climate Change 2013: The Physical Science Basis," dated 2013. 

o Working Group 2, "Climate Change 2014: Impacts, Adaptation, and Vulnerability, 

dated 2014. 

o Working Group 3, "Climate Change 2014: Mitigation of Climate Change," dated 

2014. 

o IPCC, "Climate Change 2014: Synthesis Report," dated 2014. 

• Governor Schwarzenegger issued Executive Order S-13-08 in 2008 directing state agencies 

to study and plan for the potential effects of SLR 

• Port Engineering commissioned URS and AGS to analyze available literature and studies 

related to SLR and prepare coasting engineering analysis of the Port's Northern 

Waterfront. The joint venture between URS and AGS published "Port of San Francisco Sea 

Level Rise and Adaptation Study," January 2012. 

• The National Research Council (NRC) issued the report titled "Sea Level Rise for the Coasts 

of California, Oregon, and Washington," dated June 2012 and revisions dated December 

6, 2013. 

• Coastal and Ocean Working Group of the California Climate Action Team (CO-CAT) with 

science support from the Ocean Protection Council's Science Advisory Team and the 

California Ocean Science Trust issued "State of California Sea-Level Rise Document," dated 

March 2013 

• City and County of San Francisco (CCSF) Sea-Level Rise Committee "Guidance for 

Incorporating Sea-Level Rise into Capital Planning in San Francisco: Assessing Vulnerability 

and Risk to Support Adaptation," September 2014. 

• City and County of San Francisco (CCSF) "San Francisco Sea Level Rise Action Plan," March 

2016. 

• San Francisco Bay Conservation & Development Commission (BCDQ and Delta Alliance 

issued "Mission Creek Draft Sea Level Rise Adaptation Study," dated 2015. 

5.4.2 Sea Level Rise Design Parameters 

The minimum design elevations for the Project development area will accommodate potential 

future sea level rise estimates for San Francisco Bay. The SLR estimates for the Project were 

developed in response to the CCSF SLR guidance, which is based on both the NRC and CO-CAT 
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studies. Under CCSF SLR guidance, the Project will be designed to accommodate the SLR criteria 

provided in Table 5.1. 

Table 5.1 

SLR and Associated Planning Requirements for Development Area 

VEAR SLR AND PLANNING REQUIREMENTS 

2030 SLR 6 to 12-inches by 2030. Planning for adaptive management not 
required. 

2050 SLR 11 to 24-inches by 2050. 12-inches is the mean 2050 estimate for SLR. 
Planning for adaptive management not required. 

2065 Mean SLR 16-inches by 2065. 

2100 Mean SLR 36-inches by 2100. Planning for adaptive management required. 

2100 HighSLR 66-inches by 2100. Planning for adaptive management required. 

The existing historical Pier 48 structure and Channel Wharf will remain at their current elevations 

and not incorporate provisions included in Table 5.1. 

5.4.3 Existing Mission Bay Grading for Resiliency 

The existing finished grades in Mission Bay adjacent to the Project site range from elevations 97-

100.5 feet (MBD). Grading and hydrology designs for Mission Bay were established prior to the 

more recent SLR investigations of the past 8 years, and do not accommodate for the 2100 High 

SLR estimates as currently graded. The existing perimeter streets of the Project including 3rd Street 

and Mission Rock Street will remain at their approximate existing grades. Along the east edge of 

the Project, Terry A Francois Boulevard will be reconstructed relatively close to its current grade. 

For existing grades at the Project site and surrounding existing streets, refer to Figure 7.1. 

5.5 Proposed Site and Infrastructure Designs 

5.5.1 Grading 

The proposed Project grading designs and approaches are documented in Section 7 Site Grading. 

The grading design criteria have been separated between: 

• Elevation design criteria as it relates to tides, SLR, site elevations, HGL and existing streets 

• Grading design criteria as it relates to site slopes. 

The following summarizes the grading approaches for site building parcels and roadway areas, 

16 

3699



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

open space areas, and historic structures: 

• Maintain public access along the entire 100-foot shoreline band. 

• In the zone between the development area and shoreline, provide access opportunities 

to water. 

• Elevate and flood-proof proposed buildings and unadjustable structures to minimize the 

need for adaptive measures, even under high SLR estimates. 

• Conform to grades of existing perimeter streets, pier structures, and wharf structure. 

5.5.1.1 Building and Roadway Areas 

The minimum elevation design criteria for the proposed buildings and streets within the 

development areas are shown in Table 5.2.· 

Table 5.2 

Elevation Design Criteria 

AREA 

Development Area - Proposed 
Buildings 

Development Area - Proposed 
Parking Structures 

Development Area - Proposed On
Site Streets 

MINIMUM DESIGN CRITERIA 

Provide a minimum finished floor elevation of 104.0 
feet ( ~95 feet 2000 Mean Higher High Water 
elevation (MHHW) + 100-yr storm surge (lOOSS) 
(~3.5 feet) + 66 inches of 2100 High SLR) and/or 
flood-proof to 2100 High SLR projections for new 
occupied facilities. 

The Block D Parking Garage entrances will be set 
based on the grade of the adjacent street. At a 
minimum, the garage entrances will be set with a 
minimum finish floor elevation of 99.83 feet (95 feet 
2000 MHHW + 100-yr storm surge+ 16 inches of 
2065 Mean SLR). As required, Adaptive 
Management Strategies will be incorporated within 
the structure to provide resiliency and protection 
through 2100. 

The street elevation shall accommodate 4 feet in 
general and 2 feet minimum freeboard between the 
5-year storm drain system HGL and the street 
gutter flow line. 

For streets with City standard 4-inch to 8-inch tall 
curbs, the street's lowest top of curb elevation shall 
be above the HGL for the 100-year storm for the 
storm drain system. Refer to Section 13. 

For curbless streets or streets with flush curbs, 
hydraulic . modelinq and overland release 
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requirements will be determined during the 
approval process for the MUPs. 

Development Area - Pier 48 The pier structure will remain at existing elevation. 
As SLR occurs, Adaptive Management Strategies 
may be incorporated within the structure to provide 
resiliency and protection through 2100, subject to 
jurisdictional approval. 

For adjacent streets serving the project, including 3rd Street and Mission Rock Street, street 

elevations will remain relatively close to their current elevations. Along the east edge of the 

project, Terry A Francois Boulevard will be reconstructed relatively close to its current 

elevation. Proposed streets within the development will slope up from the existing conform 

elevations of approximate elevations of 99-101.5 feet at 3rd Street, Terry A Francois Boulevard, 

Piers 48 and 50, and Mission Rock Street to elevations of approximately 102.9-104.3 feet at 

the center of the site. By elevating the center of the site, access can be provided to building 

finished floors, which are set to accommodate protection from the 210Q High SLR projections 

or be flood-proofed to meet the 2100 High SLR projections. 

5.5.1.2 Shoreline Open Space Areas and Parks 

5.5.1.2.1 China Basin Park 

China Basin Park will maintain shoreline elevations close to the existing grade of 

approximately 100 feet (MBD). The park will transition to the Bay Trail at an 

approximate elevation of 102 feet (MBD) through the center of the park. The Bay 

Trail through the center of the park provides approximately 6 feet of freeboard 

from the King Tide elevation of 96 feet (MBD). When the sea level rises above 48-

inches, the park will function as a space where future adaptations will creatively be 

implemented to maintain flood protection for existing public access features. The 

promenade, which interfaces between the south portion of the park and the 

northern part of the development area, will maintain access to the public at an 

elevation of approximately 103.5 -104 feet (MBD). 

5.5.1.2.2 Historical Pier Structures 

Pier 48 and Pier 50 are historical structures that will be maintained at existing 

elevations. The existing grades for accessible areas at Pier 48 range from 99.2 to 
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101.0 feet (MBD). Accessible areas at Pier 50 have existing grades of 99.5 to 100.9 

feet (MBD). The low lying areas of the piers may be susceptible to the 100-year 

TWLE of 100.08. Since the existing pier structures are historic resources, they will 

remain in place. To minimize impacts during a 100-year storm event, the 

interfacing street of Terry A Francois Boulevard will be regraded to channel 

stormwater away from the pier structures. Existing grades of the piers provide 

protection beyond 2050 Mean SLR for potential future flooding. 

5.5.2 Stormwater System 

The 100-year Still Water Level Elevation (SWLE) is the 100-year return period water elevation, 

which is defined as the water elevation that is exceeded on average once every 100 years or the 

water elevation with a 1 % annual chance of occurrence. 

The SWLE for the design of the Development Area is 98.5 feet (MBD). The 100-year return period 

water elevation for the Development Area includes the effects of tides, storm surges, and 

tsunamis. Tlie SWLE has been included with the drainage design of the 100-year storm event and 

overland flow release. 

With the project's proximity to the San Francisco Bay, the Project must consider tidal elevations 

for drainage outfall conditions. The tidal elevation within the San Francisco Bay Area varies by 

location. The 2015 Subdivision Regulations identify a tidal elevation of 96.5 feet (MBD, -3.5 feet 

Old City Datum) for hydraulic grade calculations. 

The SLR and tidal elevations for the Project have been prepared in the SLR Adaptation Strategy 

Memorandum by Moffatt & Nichol in Appendix I. The tidal elevations, SWLE, and SLR for the 

Project have been compiled in Table 5.3. 
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Table 5.3 

T"d I El I a evat1ons. an »Y SWLE dSLRb D atum 
Elevation NAVD88 OCD MBD 

100-Year SWLE+66" SLR (2100 High SLR) 15.3' 4.0' 104.0 

(MHHW+100SS+66" SLR (2100 High SLR)) 

100-Year SWLE+36" SLR (2100 Mean SLR) 12.8' 1.5' 101.5 

(MHHW+lOOSS+36" SLR (2100 Mean SLR)) 

100-Year SWLE+l6" SLR (2065 Mean SLR) 11.1' -0.2' 99.8' 

(MHHW+lOOSS+l6" SLR (2065 Mean SLR)) 

100-Year SWLE+l2" SLR (2050 Mean SLR) 10.8' 0.7' 99.5' 

(MHHW+100SS+12" SLR (2050 Mean SLR)) 

100-Year SWLE 9.8' -1.5' 98.5' 

Subdivision Regulations Tidal Elevation 7.8' -3.5' 96.5' 

King Tide (Moffatt & Nichol) 7.3' -4.0' 96.0' 

MHHW 6.3' -5.0' 95.0' 

Mean Sea Level 0.0' -11.3' 88.7' 

5.6 Adaptive Managements Strategies 

Sea Level Rise (SLR) has the potential to increase flooding risk along the shoreline areas as the 

MHHW, 100-year SWLE, TWLE, and BFE increases over time. The Project will be built to protect 

against varying amounts of SLR and has allocated space for future Adaptive Management 

Strategies to be implemented in the future to respond to adjusted SLR projections. Strategies for 

the Project have been developed for development areas, the shoreline, and pier structures. 

5.6.1 Development Parcel Strategy 

The proposed strategy for the Development Parcels, including unadjustable structures, is to set 

proposed grades to a minimum of 104 feet (MBD), high enough to accommodate for the current 

2100 High SLR projects, thus Adaptive Management Strategies are not required. The Parcel D 

Parking Garage entrances will be set based on the grade of the adjacent street to accommodate 

for 2065 Mean SLR of 16-inches. 
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5.6.2 Shoreline Adaptation Strategy 

The shoreline adaptation strategy will be applicable to area!:; surrounding the Development 

Parcels. The Promenade and Bay Trail within China Basin Park will be raised to an elevation of 102 

feet (MBD) to provide 3.5-feet of freeboard above present day BFE. The China Basin Park shoreline, 

Terry A Francois Boulevard, 3rd Street, and Mission Rock Street will be maintained at existing 

grades to provide protection to Development Parcels from inundation during the king tide events 

beyond 2080. Along the shoreline of China Basin Park, the entire 100-foot shoreline band will be 

reserved for public access. For SLR above 48 inches, the shoreline band will provide an 

opportunity for creative implementation of future adaptation strategies to maintain flood 

protection to Mission Bay and the Development Parcels. Adaptive Management Strategies within 

China Basin Park may include modifications to create a raised promenade with retaining walls, 

realignment of the promenade, reconfiguration of shoreline protection to provide flatter slopes 

and wave breaks. Beyond 2050, future Adaptive Management Strategies may be implemented by 

the Port to the pier apron and below the pier structure to maintain flood protection for the 

structure. 

Today, the National Oceanic and Atmospheric Administration (NOAA) monitors weather 

conditions and notifies the public of potential risk for flooding in low lying areas. Future 

adaptation of the shoreline would be enacted by the Port when published information from NOAA 

indicates that flooding to the public access areas would occur during King Tide events. Funding 

for Adaptive Management Strategies would be provided by the Port through a Community 

Financing District (CFD) or other equivalent funding mechanism. 
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6. GEOTECHNICAL CONDmONS 

Site geotechnical investigations have been completed and potential site wide geotechnical improvements 

have been identified by Langan Treadwell & Rollo, culminating in the development of the "Preliminary 

Geotechnical Investigation Seawall Lot 337 - Mission Bay" (Geotechnical Report) by Treadwell & Rollo, 

dated September 8, 2011 and subsequent evaluations. In addition, Langan Treadwell & Rollo has also 

provided a supplemental memorandum: "Preliminary Geotechnical Recommendations and Summary 

Memorandum No. 1" (Geotechnical Memorandum), dated January 26, 2016 for additional reference, 

which is attached as Appendix F. 

6.1 Existing Site Geotechnical Conditions 

The site was originally a shallow bay below water and a part of Mission Bay. It is understood the site was 

elevated using building rubble and debris from the 1906 San Francisco earthquake as fill. Borings indicate 

13 to 37-feet of heterogeneous fill is underlain by approximately 46 to 72-feet of Bay Mud consisting of 

weak, soft to medium stiff, compressible clay. The over-consolidated Bay Mud at the site is evidence of 

complete settlement under the existing fill weight. Locations where Bay Mud has failed beneath the heavy 

fill loads show a "Bay Mud wave" condition and is comprised of clayey gravel and gravely clay. The borings 

also encountered the bedrock surface to be at a depth of approximately 160-feet near the northwest 

corner of the site and 260-feet near the northeast corner of the site. 

Groundwater was encountered approximately 7 to 9-feet below grade (Elevations 91 to 93 feet MBD). 

Other sites within Mission Bay have encountered groundwater measured at approximately five feet below 

grade (Elevation 94.5 feet MBD). 

6.2 Existing Site Geotechnical Constraints 

6.2.1 Liquefaction/ Settlement of Sand Layers 

Liquefaction is the transformation of soil from a solid state to a liquefied state during an 

earthquake where saturated soil builds up excessive pore water pressure and temporarily loses its 

strength. The result is immediate settlement and possible lateral movement of the sand material. 

Conservatively, all loose to medium dense soil materials (sands, silts and low plasticity clays) within 

both the artificial fills and underlying Bay Deposits are potentially liquefiable. The potential for 

soil liquefaction is likely to occur during a major earthquake. With the potentially liquefiable layers 

being random and discontinuous throughout the site, it is estimated the site will experience up to 

3-inches of liquefaction-induced settlement within the fill material of the site. Along the west 
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end of Pier 48, the analysis indicated that 3 to 5-inches of liquefaction-induced settlement could 

occur. 

6.2.2 Lateral Spreading 

Lateral spreading is considered the most damaging type of liquefaction-induced ground failure 

caused by earthquakes. In this case, surficial soil is displaced along a shear zone that has formed 

within a liquefied layer resulting in surficial blocks sliding downward toward unbound space, such 

as the Bay. These conditions are common in multiple San Francisco regions, such as the 

Downtown and Mission Bay districts. The southeast corner and northwest portion of the Project 

have been identified as being susceptible to lateral spreading estimated to result in 4 to 6-feet of 

lateral displacement during a large earthquake. 

6.2.3 Settlement of Bay Mud 

The site is underlain by a layer of Bay Mud estimated to be 46 to 72-feet thick, which appears to 

be over-consolidated. Placing the new fill on top of the existing bay mud layer will initiate a new 

cycle of consolidation settlements for the Bay Mud layer. It can be expected that for each 

additional foot of fill placed on the site, approximately 2-inches of settlement may occur at 

entrances to pile supported structures, 3-inches within streets, and 4-inches in open space areas. 

During an earthquake, an additional settlement of approximately 9 inches could potentially occur 

due to seismic densification and liquefaction. For proposed building and structures designed to 

be pile supported, it is anticipated that 1 to 2-inches of settlement may result from a major 

earthquake. 

If mitigation measures or preventative designs are not incorporated, differential settlement may 

occur and result in interrupted access, utility infrastructure damage, and accessibility issues. 

6.3 Geotechnical Approaches 

Successful site development will require engineering design and project construction methods that 

account for the existing soil, existing conforms, and shoreline conditions. These improvements will help 

ensure that site accessibility and building access is maintained during seismic events, SLR, and minor 

long-term consolidation settlement. Proposed building will be constructed on piles with a similar 

approach proposed for the on-site streets and utilities supporting the new development. The 
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geotechnical design approaches considered and recommended for the Project have been summarized 

below and are documented in the Geotechnical Memorandum. 

6.3.1 Site Grading Strategies 

The proposed development will be elevated 1 to 5-feet above existing grade to accommodate for 

future SLR. The use of soil fill to raise the site would cause ground settlement of up to a few feet. 

At the existing Project conforms with Terry A Francois Boulevard and Piers 48 and 50 to the east, 

new constructed Mission Rock Street to the south, and existing 3rd Street to the west, proposed 

grades will match the approximate existing grades to mitigate the potential for settlement. To 

raise the center of the site, the design team has explored several different alternatives to adding 

soil fill to the site, which include the following strategies: 

6.3.1.1 Soil Surcharging with Wick Drains 

Adding mounds of surcharge soil with perforated wick drains to collect water across the 

site will induce Bay Mud Settlement in advance of Project construction. This effectively 

mitigates the settlement of Bay Mud that the new fill proposed as part of the finished 

Project would typically cause. Considering that parking operations must be maintained at 

the site prior and during build-out of the Project, this settlement mitigation solution is not 

appropriate for the Project, since parking availability would be eliminated or severely 

limited. 

6.3.1.2 Deep Soil Mixing 

Deep Soil Mixing (DSM) acts to improvement the stability of the underlying site by 

mechanically mixing cementitious binder slurry with weak and compressible soils. Due to 

the depth of the Bay Mud layers at the site extending down to nearly 90-feet below 

existing finished grade, DSM is both cost prohibitive and less practical than other solutions 

considered by the Geotechnical Memorandum. 

6.3.1.3 Lightweight Fill to Raise Grades 

Lightweight fill materials such as cellular concrete or Geofoam weigh less than traditional 

soil fill. Using such materials in lieu of soil to raise site grades significantly reduces the 

settlement of the Bay Mud layer. However, lightweight fill may present several utility 

installation and maintenance challenges. Installation of utilities can be difficult, as cutting 
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foam in the shape of the utilities may not be easily feasible. Long term maintenance of 

utilities within Geofoam would also require cutting of the Geofoam to access the utilities, 

which is a labor and cost intensive process. Additionally, storm drain and sanitary utilities 

will be installed as deep as 12 to 13-feet below finished grade, which is within the 

groundwater table, and can potentially cause uplift and complex dewatering strategies. 

Although lightweight fill is not anticipated to be used throughout the majority of the site, 

it may be utilized within park areas where utility grids and access for maintenance and 

operations is not a constraint. 

6.3.1.4 Pile supported structures, streets and utilities 

Due to the infeasibility of other options outlined above, the proposed Project streets are 

proposed to be pile supported "U-shaped" corridors that extend the width of the right-of

way and built to a depth required to support the installation of utilities. The "U-shaped" 

corridor would then be backfilled with soil to provide the typical street sub-surface 

condition, allo~ utilities to be installed with standard trenching method, and provide for 

long term utility and infrastructure maintenance using typical construction and City 

standards. Pile designs could include friction or end-bearing solutions with final designs 

prepared and approved during the construction document process. This is the preferred 

solution for mitigating site settlement issues, and with site structured street approaches 

are described in greater detail in Section 8 and on Figure 8.14 of this document. The pile

supported structure for the streets will be owned, maintained and accepted by the 

Acquiring Agency subject to the terms of the DA, DDA, and ICA. 

6.3.2 Liquefaction and Lateral Spreading Mitigations 

In order to mitigate the potential effects of earthquake induced lateral spreading and soil 

liquefaction, the Project proposed to incorporate solutions that would include Stone Columns, 

Deep Dynamic Compaction, or combination of both solutions. 

', 
Compaction Grouting and Rapid Impact Compaction (RIQ were also reviewed as potential 

solutions for mitigating lateral spreading and liquefaction. However, RIC has proven successful to 

depths of 10-feet, which is less than required for the site, and there is not enough soil overburden 

present in the site soils to handle the required pressures for Compaction Grouting. 
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6.3.3 Flexible Utility Connedions 

Portions of the site may experience differential settlement at the interface of pile supported streets 

with proposed buildings and the utility connections at 3rd Street, Mission Rock Street, Terry A 

Francois Boulevard, and China Basin Park. Differential settlement at these location could cause 

the utility connections to shear and break along this plane. Therefore, flexible utility connections, 

incorporating such solutions flexible pipe materials, ball joints or settlement vaults, may be 

installed at the interface of the structured street with a non-structured on-grade street (Terry A 

Francois Boulevard, Mission Rock Street, 3rd Street, or China Basin Park) to mitigate the 

displacement of the utility connections and ensure continuous utility service to the Project and 

existing adjacent properties. Conceptual locations of flexible utility connections are shown on 

Figure 6.1 with a conceptual flexible utility section included as Figure 6.2. Final design solutions, 

will be subject to review and approval by the Acquiring Agency. Ownership of flexible connections 

will be by the Port, unless the SFPUC agrees to accept flexible connections at a later date prior to 

project construction document approvals or as indicated in the DA, DDA, ICA, or separate 

MOU/MOA identifying acceptance, ownership, and maintenance responsibilities. 

6.3.4 Site Accessibility 

Minor Long-term settlement of the ground plane may occur along the site conforms at Mission 

Rock Street, 3rd Street, and Terry A Francois Boulevard. Where a pile-supported structure 

interfaces with the on-grade public streetscape, minor differential settlement may occur where 

the compressible material beneath the street begins to settle relative to pile supported buildings 

and proposed on-site streets. To mitigate areas where differential settlement is anticipated, 

grading and building designs will incorporate measures to ensure that continuous accessible 

paths of travel are maintained where building access points and private passageways interface 

with the public right-of-ways. Where required, measures such as flexible pavement sections, hinge 

slabs, gangways, and other adjustable surfaces, may be designed to mitigate the maximum 

anticipated long-term differential settlement. Refer to Figure 6.1 for the conceptual locations 

where flexible pavement connections would be required. 

6.4 Phases of Geotechnical Stabilization 

Geotechnical stabilization will occur in phases based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase and consistent with the requirements of the DA, DDA, 
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and ICA. The amount and location of geotechnical stabilization will be the minimum necessary to support 

the Development Phase and maintain minimum required parking allocations, access and utility 

connections. Such phased geotechnical stabilization will allow the existing utility services, vehicular and 

pedestrian access areas, and landscaped spaces to remain in place as long as possible and reduce 

disruption of existing uses on the site and adjacent facilities. Additional geotechnical stabilization, such 

as mitigations for lateral spreading and liquefaction, may be completed above the minimum necessary 

per phase due to constructability and efficiency considerations. Dewatering, and associated permits, may 

be required to support the Geotechnical Stabilization and construction process 

6.5 Schedule for Additional Geotechnical Studies 

Supplemental Geotechnical Studies and Reports will be prepared as required to support the proposed 

Project public improvements. In addition, Geotechnical Reports for private building parcels will be 

· prepared and submitted to the City as part of the building permit process. 
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7. SITE GRADING 

7.1 Project Datum 

Elevations, including tidal elevations, HGLs, and site elevations, referred to herein are on the Section 7 

MBD, unless identified otherwise. 

7 .2 Existing Site Conditions 

The existing grade within the Project site slopes gradually east, west, and south away from the center of 

the existing parking lot with ground elevations ranging from approximately 101 feet elevation at high 

points to approximately 97 feet elevation to the south at low points in the existing parking lot Along the 

western and eastern borders, the site is bounded by and conforms to the existing grades along 3rd Street, 

Pier 48 and Pier 50, with ground elevations ranging from 99 feet to 100.5 feet in elevation. The northern 

border is bounded by the north interface of China Basin Park at the rip rap of China Basin. Along the 

southern border, there is a grade different of 3 feet to 4 feet of elevation between the existing parking 

lot and the newly constructed Mission Rock Street The existing site elevations are shown in Figure 7.1. 

7.3 Site Geotechnical Constraints and Approach 

The Geotechnical Report and Geotechnical Memorandum were prepared for the Project by Langan 

Treadwell & Rollo. The Project site was originally a shallow bay below water as part of Mission Bay. It 

was later elevated by using building rubble and debris from the 1906 San Francisco earthquake as fill 

sourced from Potrero Hill. Site investigation found the fill is underlain by Bay Mud, building rubble, and 

debris. 

Placement of new fill on top of existing Bay Mud layers will initiate a new cycle of consolidation 

settlements. The Project site may experience minor amounts of liquefaction, settlement, and lateral 

spreading due to existing sand layers and soft Bay Mud. The geotechnical engineer and explored different 

measures to mitigate these site constraints, which are described in greater detail in Section 6. 

7.4 Project Grading Overview 

The Developer will be responsible for the design and construction of the proposed grading for the Project 

Below is a description of the grading design for the different areas of the site. The proposed Project 

conceptual grading plan is shown in Figure 7.2. 
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The Project is comprised of the development area at the center of the project, the Promenade and China 

Basin Park to the north, and Terry A Francois Bouleva~d to the east that interfaces with Pier 48, Channel 

Wharf, and Pier 50. The development area consists of the Development Parcels, open space areas, and 

structured street grids. 

Proposed grading for the Project raises the development area to approximate elevations of 103.5 feet to 

104.5 feet at the center of the site. The structured street grid grades will slope down to the existing 

adjacent streets, the San Francisco Bay and China Basin shoreline, or park and open space areas. The 

streets and sidewalks have been designed to provide overland release and ADA compliant accessible 

pathways throughout the site and adjacent parcels. The proposed street grid with interconnected open 

space and accessible pathways will be constructed to link 3rd Street with Terry A Francois Boulevard in 

the west.,.east direction and China Basin Park with Mission Rock Street in the north-south direction. 

Throughout the site, grades less than 5 percent are provided. 

7.5 Elevation and Grading Design Criteria 

The grading design criteria has been separated between: 

• Elevation design criteria as it relates to tides, SLR, site elevations, HGLs, and existing streets 

• Grading design criteria as it relates to site slopes. 

7.5.1 Elevation Design Criteria 

The minimum elevations are based on the FEMA 100-year BFE. For existing perimeter roads 

serving the Project and adjacent properties, proposed infrastructure within these existing streets 

will be designed to accommodate tidal elevations. For more information on the Project as it 

relates the FEMA, refer to Section 5 Site Resiliency. 

7.5.1.1 Sea Level Rise 

SLR will result in changing water levels in the San Francisco Bay that the Project will need 

to accommodate. 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 forecasts will very likely change over time and will provide guidance for the future. 

The minimum design elevations for the Project Development Parcels will accommodate 

potential future SLR estimates for San Francisco Bay as discussed in Section 5 Site 
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Resiliency. The Project will be designed to accommodate the SLR criteria provided in Table 

7.1. 

Table 7.1 

SLR and Associated Planning Requirements 

YEAR SLR AND PLANNING REQUIREMENTS RELATIVE TO YEAR 2000 

2030 SLR 6 to 12-inches by 2030. Planning for adaptive management not 
required. 

2050 SLR 11 to 24-inches by 2050. 12-inches is the mean 2050 estimate for SLR. 
Planning for adaptive management not required. 

2065 Mean SLR 16-inches by 2065. Planning for adaptive management required. 

2100 Mean SLR 36-inches by 2100. Planning for adaptive management required. 

2100 High SLR 66-inches by 2100. Pianning for adaptive management required. 

The minimum SLR to be accommodated for the elevation design of structures and streets 

in the Project is 16-inches. To the extent feasible, the Project plans to develop structures 

in the Development Parcels to accommodate a 2100 High SLR of 66-inches above the BFE. 

For more information on the Project as it relates the SLR, refer to Section 5 Site Resiliency 

and Table 5.1. 

7.5.1.2 100-Year Base Flood Elevation and Tidal Elevation 

The 100-year BFE is the 100-year return period water elevation, which is defined as the 

water elevation that is exceeded on average once every 100 years or the water elevation 

with a 1% annual chance of occurrence. 

The BFE for the design of the Development Parcel is 98.5 feet. The 100-year return period 

water elevation for the Development Parcel includes the effects of tides, storm surges, and 

tsunamis. The BFE has been included with the drainage design of the 100-year storm event 

and overland flow release. 

With the project's proximity to the San Francisco Bay, the Project must consider tidal 

elevations for drainage outfall conditions. The tidal elevation within the San Francisco Bay 

Area varies by location. For Mission Bay, the 2015 Subdivision Regulation identifies a tidal 
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elevation of 96.5 feet for the Project which has been included in design to analyze the 5-

year storm event. 

The SLR and tidal elevations for the Project have been prepared in the SLR Adaptation 

Strategy Memorandum by Moffat & Nichol in Appendix I, and are provided in Table 7.2. 

Table 7.2 

SLR and Tidal Elevations by Datum 

Elevation NAVD88 
Old City 

MBD Datum 

FEMA 100-Year BFE +66" SLR 15.3' 4.0' 104.0 

(100-Year SWLE+66" SLR (2100 High SLR) 

MHHW+lOOSS+66" SLR (2100 High SLR)) 

FEMA 100-Year BFE/100-Year SWLE 9.8' 1.5' 98.5' 

Subdivision Regulations Tidal Elevation 7.8' -3.5' 96.5' 

King Tide (Moffatt & Nichol) 7.3' -4.0' 96.0' 

MHHW 6.3' -5.0' 95.0' 

Mean Sea Level 0.0' -11.3' 88.7' 

7 .5.1.3 Minimum Site Elevations 

The minimum elevation design criteria for the Development Parcels are shown in Table 

7.3. 
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Table 7.3 

Elevation Design Criteria 

AREA 

Development Parcel - Buildings 

Development Parcel - Parking 
Structures 

Development - Proposed On-Site 
Streets 

Development Parcel - Pier 48 

MINIMUM DESIGN CRITERIA 

Provide a minimum finished floor elevation of 104.0 
feet ( -95 feet 2000 Mean Higher High Water 
elevation (MHHW) + 100-yr storm surge (lOOSS) 
(-3.5 feet) + 66 inches of 2100 High SLR) and/or 
flood-proof to 2100 High SLR projections for new 
occupied facilities. 

The Block D Parking Garage entrances will be set 
based on the grade of the adjacent street. At a 
minimum, the garage entrances will be set with a 
minimum finish floor elevation of 99.83 feet (95 feet 
2000 MHHW + 100-yr storm surge + 16 inches of 
2065 Mean SLR). As required, Adaptive Management 
Strategies will be incorporated within the structure 
to provide resiliency and protection through 2100. 

The street elevation shall accommodate 4 feet in 
general and 2 feet minimum of freeboard between 
the 5-year storm drain system HGL and the street 
gutter flow line. 

For streets with City standard 4-inch to 8-inch tall 
curbs, the street's lowest top of curb elevation shall 
be above the HGL for the 100-year storm for the 
storm drain system. Refer to Section 13. 

For curbless streets or streets with flush 
curbs, hydraulic modeling and overland 
release requirements will be determined 
during the approval process for the MUPs. 

The pier structure will remain at existing elevation. 
As SLR occurs, Adaptive Management Strategies 
may be incorporated within the structure to provide 
resiliency and protection through 2100, subject to 
jurisdictional approval. 

For adjacent streets serving the project, including 3rd Street and Mission Rock Street, street 

elevations will remain relatively close to their current elevations. Along the east edge of the 

project, Terry A Francois Boulevard will be constructed relatively close to its current elevation. 

Proposed streets within the development will slope up from the existing conform elevations 

of approximate elevations of 99-101.5 feet at 3rd Street, Terry A Francois Boulevard, Piers 48 

and 50, and Mission Rock Street to elevations of approximately 102.9-104.3 feet at the center 
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of the site. By elevating the center of the site, access can be provided to building finished 

floors, which are set to accommodate protection from the 2100 High SLR projections. 

7.6 Proposed Grading Designs 

7.6.1 Building Areas 

Proposed finished floors will be set at a minimum of the 100-year tide level plus 66-inches of SLR 

to ensure protection from anticipated rising tide levels. Project development and grading designs 

will be developed to comply with the City requirements for ADA accessible paths of travel. 

7.6.2 Proposed Roadways 

Proposed slopes along public streets and private alleys will be set at a maximum longitudinal 

slope of 5 percent to provide ADA accessible pathways of travel without requiring handrails as 

shown in Figure 7.2. The proposed public street system is designed in a saw tooth grading pattern 

as illustrated in Figure 7.3, such that adjacent high and low points have relatively the same 

elevations. At conforms, the site slopes down to the existing adjacent streets, China Basin, or park 

areas. With exception to Channel Street and Channel Lane, which will function primarily as 

pedestrian zones, handrails will be provided for stairs and accessible areas exceeding 5 percent, 

where required. 

At street intersections, grades will be designed at a maximum slope of 2% to provide an accessible 

path of travel in crosswalks. In addition, vertical curves within the streets will be designed to both 

begin and end outside the limits of the crosswalk areas. 

7.6.3 Overland Release 

As required by the Subdivision Regulations, grading designs will be developed such that the 100-

year HGL is contained within the top of curb elevations on opposite sides of a street throughout 

the Project site. For streets without curbs or with flush curbs, such as Terry A Francois Boulevard, 

Shared Public Way and the northern block of Bridgeview Street, grading and hydrology designs 

will be developed to contain the HGL for a 100-year 3-hour storm within the street while both 

providing a 4-foot wide accessible path ,on one side of the street and assuming drainage structures 

within the local drainage area are blocked. The proposed on-site street grid will be graded to 

provide overland release for the Project. The proposed public street system is designed in a saw 

tooth grading pattern to facilitate overland flow of stormwater to adjacent streets. The Developer 
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shall provide all tenants, lessees, and owners adjacent to streets without curbs or with flush curbs 

with a written disclosure form, as approved by the Port and City, which notifies all such entities of 

the potential for flooding. The disclosure form also shall be recorded against any property 

adjacent to streets without curbs or with flush curbs prior to the initial sale or lease of all such 

properties. 

7.7 Proposed Site Earthwork 

The conceptual grading plan for the Project will require approximately 75,000 CY of gross earthwork to 

grade for topsoil within China Basin Park and the pile-supported structured streets. Within China Basin 

Park, grades will be elevated by a combination of topsoil and Geofoam. Development Parcels and Mission 

Rock Square may be pile-supported, requiring no additional fill to grade, or elevated using light-weight 

fill, Geofoam, topsoil, or a combination thereof. To support grading activities, a Storm Water Pollution 

Prevention Plan (SWPPP) I Erosion and Sediment Control Plan (ESCP) will be submitted in parallel with 

future grading permits. Grading in conjunction with site remediation efforts will be performed by the 

Developer. 

7.8 Phases of Grading Activities and Approvals 

The Developer will grade the site based on the principle of adjacency and as-needed to facilitate a specific 

proposed Development Phase and consistent with the requirements of the DA, DDA, and IGA. 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 maintaining the integrity of the remainder of the Project. Repairs and/or 

replacement of the existing facilities necessary to support the proposed Development Phase will be 

designed and constructed by the Developer. Interim grading will be constructed and maintained by the 

Developer as necessary to maintain existing facilities impacted by proposed Development Phases. Project 

grading activities will comply with City Ordinance 175-91 for use of non-potable water for soil compaction 

and dust control. 
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8. STREET AND TRANSPORTATION INFRASTRUCTURE 

Mission Rock's street network will be comprised of short, walkable blocks that connect to existing Mission 

Bay streets adjacent to the Project. The Project will prioritize pedestrian and bicycle safety and access to 

the buildings, streets, and open spaces at Mission Rock through careful consideration of transit and 

transportation connections, accessibility, traffic calming measures, and a centralized site parking facility 

instead of on-street parking. The bicycle network at Mission Rock will provide an important link for the 

district, connecting the Bay Trail/Blue Greenway to the Embarcadero, and will include a variety of facilities 

that will provide choices for cyclists of all ages and skill levels. These facilities will be integral to the unique 

character of Mission Rock's streets. 

8.1 Design Controls: Plan Overview 

The Design Controls describe the public realm, open spaces, and streetscapes at Mission Rock 

represented in Figure 8.1. The street designs described herein represent one potential application of 

these controls. As a pedestrian-priority development, Mission Rock's street network will provide safe and 

easy access to open spaces, building entrances, and retail, with unique street types designed to the scale 

and speed of the pedestrian experience. A combination of traffic calming strategies will discourage 

unnecessary vehicle traffic and ensure that internal traffic will be low-speed and low-volume. The public 

realm will be fully integrated with the design and scale of the ground floor of Mission Rock's buildings. 

8.2 Public Street System 

The Developer will be responsible for the design and construction of the public streets. Improvements 

will generally include the following: 

• Pavement structural sections 

• Concrete curbs and gutters 

• Concrete sidewalk and curb ramps 

• Traffic control signage and striping 

• Traffic signals 

• Street lighting and pedestrian-scale lighting 

• Street landscaping and trees 

• Stormwater management facilities (may include such methods as landscape strips, permeable 

pavements, and bio-retention areas) 

• Street furnishings (includes, but are not limited to, benches, trash cans and bike support facilities) 
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• Accessible on-street passenger loading zones with adjacent street level passenger loading aisles 

and curb ramps. 

• Accessible curb ramps 

• Accessible Pedestrian Signal (APS) at traffic signal 

• Raised crosswalks 

• Raised Intersections 

• Sidewalk bulb-outs 

• Class I and II bikeways 

• Enhanced Paving 

• Installation of accessible pedestrian signals 

• Utility Clearance Requirements 

Streetscape and landscape improvements are further defined in Section 8.4 and in the Design Controls. 

Approval of and responsibility for maintenance and liability for non~standard stormwater treatment 

facilities shall be as specified in the ICA or future MOU or MOA. 

8.2.1 Public Street Layout and Parcelization 

A system of street and parcel numbers has been created to facilitate planning and design 

coordination and is shown on Figure 8.2. The new grid network of public streets includes three 

streets oriented north to south: the Shared Public Way, Bridgeview Street, and the existing Terry 

A Francois Boulevard, which will be realigned and reconstructed. Exposition Street and Long 

Bridge Street will be oriented east to west. Property frontage improvements will result in partial 

renovation of the existing 3rd Street and Mission Rock Street sidewalks, with bicycle facilities to 

be coordinated with the City adjacent to Blocks A and H. Typical cross sections for the proposed 

streets and existing street improvements can be found on Figures 8.5 - 8.12, with streetscape 

improvements shown on Figures 8.29-8.42. 

8.2.2 Roadway Dimensions 

Street widths-curb to curb-are designed to accommodate emergency access, utility clearances, 

bicycle facilities, passenger loading and building servicing, and vehicular access throughout the 

site. Typical vehicular travel lanes within streets will range from 10-feet to 11-feet in width. Travel 

lanes are measured from the face of curb or outside edge of bicycle facilities. All streets except 

the Shared Public Way will provide for two-way traffic and fire access, with street widths varying 
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from 22 to 34-feet. The Shared Public Way will provide a one-way 12-feet wide vehicular travelway 

within a Shared Zone that will have 20-feet minimum clearance between streetscape elements to 

facilitate fire access. All buildings will be Type 1 Construction. Additional roadway dimension 

information is shown in Figure 8.3 and detailed cross section information can be found on Figures 

8.5-8.12, 8.29, 8.31, 8.33, 8.35, 8.37, 8.39, and 8.41. 

8.2.3 Structured Streets and Open Space Areas 

Due to existing geotechnical constraints that make the Project site susceptible to differential 

settlement, liquefaction, and lateral spreading when fill is added to the site, the conceptual 

geotechnical approach is to provide structured street sections that are pile supported in fill areas. 

Refer to Section 6 for a detailed analysis of the Project's decision-making process for selecting the 

structured street and open space area approach to mitigating the site geotechnical constraints. 

Pile-supporting Mission Rock's streets will provide a geotechnically sound foundation for standard 

street and open space construction that will support the street designs described in Section 8.4, 

while mitigating the site's tendency for differential settlement. 

The proposed structured streets include Exposition Street, Long Bridge Street, Shared Public Way 

and Bridgeview Street. The proposed open space areas include Channel Street and Channel Lane. 

Structured street and open space area locations are identified in Figure 8.13. The structured streets 

and open space areas will be comprised of street pavement and/ or pedestrian concrete paving, 

landscape, utility infrastructure, and sidewalk improvements built on top of and within structural 

fill throughout the street sections within the public right-of-way. Subject to the final design, 

preliminary designs for the concrete slab thickness at the bottom of the structure is conceptually 

2-feet thick and walls will potentially be 1 foot thick. The depth of the structured streets will be a 

minimum of 6-feet deep beneath landscaping to provide sufficient room for tree roots and at 

least 1 foot deeper than the bottom of the deepest utility pipe per SFPUC vertical clearance 

requirements. Subdrains, where required based on the final design of the structured streets, will 

be provided within the structured streets and open space areas to prevent accumulation of water 

and will drain via a gravity connection or through a sump pump and force main to the sanitary 

sewer system as described in Section 12. Where a subdrain is required, a sand trap will be installed 
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in advance of the connection of the SFPUC sanitary sewer main. A preliminary typical structured 

street cross section is shown on Figure 8.14. 

Structured streets and open space areas will be supported by steel H-piles or precast, pre-stressed 

concrete piles with no down drag. There are two types of pile systems being considered for 

supporting the structured streets and open space areas. The first consideration is friction-only 

piles that extend below the Bay Mud sub-layers and gain friction in the clay and sand beneath. 

The second consideration is a combination of friction plus end-bearing piles which will extend to 

dense sand or bedrock approximately 100 -160-feet beneath the bottom of the Bay Mud layers. 

These preliminary pile-supporting systems are further discussed in Appendix F and are subject to 

final geotechnical studies and structural designs to be completed as part of the Construction 

Document process. 

The structured streets and open space areas will be integrated within the Project's street grid and 

conform to existing and reconstructed streets of 3rd Street, Mission Rock Street, and Terry A 

Francois Boulevard. Final designs to determine pile spacing, depths, waterproofing and drainage 

will be completed as part of the Construction Document process. The Project will request a design 

modification or exception to the Subdivision Regulations for interim improvements. The request 

will be made to the City Department with authority over the interim infrastructure in compliance 

with the process outlined in the Subdivision Regulations. 

8.3 Public Street Modes of Travel and Access 

8.3.1 Pedestrian Circulation and Accessibility 

Creating a safe, accessible, and comfortable pedestrian experience will be a priority on all streets 

at Mission Rock, with safe pedestrian street crossings and connections to open spaces and 

surrounding streets. Mission Rock's three north-south streets will have reduc~d-height or flush 

curbs separating the pedestrian realm from the vehicular travelway. In addition to privileging 

pedestrian access, this strategy will facilitate paratransit vehicle access that can serve all of Mission 

Rock's Development Parcels and open spaces. Passenger loading and building servicing strategies 

will be designed to minimize conflicts between pedestrians and vehicles, and to maximize the 

special streetlife elements that create a rich pedestrian experience. 
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8.3.1.1 Pedestrian Throughway 

On all sidewalks and major pedestrian routes to and within Open Spaces, a pedestrian 

throughwaythat is 6-feet minimum in width will be maintained. This throughway is defined 

as a universally accessible path of travel that does not exceed 5% maximum longitudinal 

slope and 2% maximum cross slope. See Section 8.4 for mandated minimum widths of 

pedestrian throughway and circulation routes for specific streets. 

8.3.1.2 Access to Development Parcels and Open Spaces 

Universal access to and within open spaces shall be provided for significant pedestrian 

connections, identified on Figure 8.15. Loading zones for passenger loading shall be 

provided, distributed to enable access to all Development Parcels and open spaces, with 

priority given to significant pedestrian connections. 

8.3.2 Vehicular Circulation 

All streets at Mission Rock shall have two-way low-volume, low-speed traffic circulation, with the 

exception of the Shared Public Way, which shall have one-way traffic in the northbound direction 

only. Circulation and controlled intersections are shown on Figure 8.16 and described in Sections 

8.7 and 8.8. 

8.3.2.1 Paseos 

Paseos are proposed at the terminus of the Shared Public Way, Bridgeview Street, and 

Terry A Francois Boulevard at China Basin Park. These paseos shall accommodate 

Emergency Vehicle Access for a maximum distance of 150-feet from the Exposition Street 

right-of-way. The terminus of this access shall be clearly marked by permanent site 

furnishings or street trees. Along Exposition Street, paseos shall include signage and 

design cues that prohibit access for unauthorized vehicular traffic. Ownership and 

maintenance and liability for paseos and encroachments thereon shall be addressed as set 

forth in the ICA or future MOA or MOU. 

8.3.2.2 Intersections 

All stop-controlled and signalized intersections shall adhere to City standards for signage 

and street markings. Where crosswalks at uncontrolled intersections are proposed at Open 

Space connections, an appropriate combination of traffic control strategies, including 
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crosswalk markings, shall be employed to maximize visibility and safe pedestrian crossing. 

Refer to Section 8.8 for more detailed information on intersection design and controls. 

8.3.3 Bicycle Circulation 

The Mission Rock development is dedicated to improving bicycle transportation throughout the 

Mission Bay area by implementing the 2009 Sari Francisco Bicycle Plan and providing 

infrastructure for improved cyclist safety. In addition to providing a key link within the Bay Trail, 

between the Blue Greenway south of the site and the Embarcadero north of the site, bicycle lanes 

of various class designations will be incorporated into the public streets throughout the site. Terry 

A Francois Boulevard will include the Bay Trail/Blue Greenway, a multi-use trail along the 

waterfront, as well as sharrows within the Shared Zone. Bridgeview Street and Terry A Francois 

Boulevard will accommodate the majority of bicycle traffic traveling north and south through the 

site on protected bicycle facilities or multi-use trails, providing a safer environment that separates 

bicycles from vehicular traffic and prioritizes bicycle travel. Bridgeview Street and Mission Rock 

Street will include cycle tracks that are separated from vehicular traffic using mountable curbs, 

horizontal buffers, or vertical barriers. Bridgeview Street and Terry A Francois Boulevard will 

accommodate the majority of bicycle traffic traveling north and south through the site on 

protected bicycle facilities or multi-use trails, providing a safer environment that separates bicycles 

from vehicular traffic and prioritizes bicycle travel. Figure 8.17 indicates the conceptual strategy 

for these facilities at a network scale. Refer to Section 8.4 for specific street designs, bicycle 

facilities, and safety strategies. 

8.3.4 Loading, Servicing, and Parking 

Loading, servicing, and parking at Mission Rock will be distributed to minimize impact on the 

public realm pedestrian experience. While no permanent street parking will be provided, 

passenger loading across the site will be accommodated in dedicated areas. Servicing needs for 

all of Mission Rock's Development Parcels will be accommodated on Exposition Street, Long 

Bridge Street, 3rd Street at Parcel A, and Terry A Francois Boulevard in time-limited commercial or 

dedicated commercial zones. Figure 8.18 describes this conceptual strategy. 

8.3.4.1 Passenger Loading 

Passenger loading zones are distributed across the public realm, with dedicated accessible 

passenger loading stalls located on all streets except Bridgeview and Mission Rock Streets. 
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Refer to the Transportation Plan for more detailed information. Refer to Section 8.4 for 

streetscape designs, and Section 8.6 for accessible loading stall details. 

8.3.4.2 Servicing 

Servicing for Development Parcels, including ground floor tenants, will be located in 

dedicated or time-limited commercial loading zones for deliveries, freight loading, and 

building servicing. Dedicated commercial loading zones will be provided on Exposition 

and Long Bridge Streets, and time-limited commercial zones will be located on 3rd Street 

and Terry a Francois Boulevard. 

8.3.4.3 Large Vehicle Access 

Exposition and Long Bridge Streets and Terry A Francois Boulevard shall accommodate 

commercial vehicle circulation. Access to pier sheds, aprons, and valleys shall be 

maintained for WB-50 trucks to Pier 50, and access to the Pier 48 valley by WB-67 shall be 

provided; refer to Figures 8.19 and 8.20 for access studies. Commercial vehicle access for 

trucks that are a maximum size of SU-30 shall be accommodated in time-limited 

commercial loading zones on the west side of the Terry A Francois Boulevard right-of-way 

for Working Waterfront tenants; see Section 8.4. 

8.3.4.4 Parking and Driveways 

Per Chapter 5 of the Design Controls, driveways may be provided for interior servicing of 

Development Parcels. If provided, driveways to access off street parking on all blocks 

except D are only permitted on Exposition Street and Long Bridge Street in accordance 

with Section 7.7. Driveways for the shared parking facility at Block D shall be provided on 

Long Bridge Street, Bridgeview Street and Mission Rock Street. See Section 8.6 for 

information regarding placement of driveways relative to streetscape elements. 

8.3.4.5 Mission Rock Square Garage 

In accordance with the DDA and other Transaction Documents, Port and Developer may 

determine to develop the underground Mission Rock Square Garage as part of the Project, 

including associated access improvements and facilities at Channel Street and Channel 

Lane. The development of the Mission Rock Square Garage, and associated 

improvements, facilities, and mitigation under the MMRP, is anticipated under the 
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Transaction Documents and, accordingly, would not constitute a Material Change to this 

Infrastructure Plan. If Mission Rock Square Garage is proposed for a Phase, prior to the 

First Submittal of Improvement Plans for that Phase, Developer will: (i) submit and obtain 

the approvals and consents required for a non-material Infrastructure Plan amendment 

describing the additional or modified horizontal improvements to be constructed by the 

Developer to serve the underground Mission Rock Square Garage; and (ii) include the 

associated Mission Rock Square Garage infrastructure improvements in the applicable 

Basis of Design documents submitted for that Phase. This provision does not limit the 

City's obligation to comply with CEQA, in connection with any subsequently proposed 

modifications to the Mission Rock Square Garage or associated facilities or improvements. 

8.3.5 Fire Department Access 

Based on the planning efforts undertaken during the Design Controls and meetings with the San 

Francisco Fire Department, intersection radii, street widths from curb to curb, and right-of-way 

layouts have been designed to accommodate fire truck turning movements at the Project 

intersections shown on Figure 8.21. Per the SFFD requirements, intersections are designed to 

accommodate the truck turning movements of the City of San Francisco 57-foot Articulated Fire 

Truck (Fire Truck), which is shown on Figure 8.22. Other emergency vehicles turning movements 

analyzed included the SFFD Engine, SFFD Rescue squad, and a second version of the 57-foot 

Articulated Truck. The SFFD 57-foot Articulated Fire Truck shown in figures 8.21-8.27 was the most 

restricted vehicle and thus was the basis for street layout designs. At intersection approaches and 

within intersections, the Fire Truck may encroach into the opposing vehicular travel lane to 

complete turning movements, but a minimum of 7-feet of refuge area is provided for any cars 

within these lanes. Figures 8.23-8.27 show enlargements of the fire truck turning movements for 

the San Francisco 57-foot Articulated Fire Truck at the site intersections. 

8.4 Public Street Network and Hierarchy 

The Mission Rock street network will include several street types with distinctive character, planting, traffic 

speed, and streetlife elements - site furniture, street trees, special paving, and understory planting that 

combine with active ground floor uses to enrich the pedestrian experience. These street types include: 

• Shared Public Way: A pedestrian-oriented shared street with one-way, low-speed, low

volume traffic (Shared Public Way, 8.29-8.30). 
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• Working Waterfront: A shared street with two-way, low-speed, low-volume traffic that 

integrates industrial and maritime uses with the Blue Greenway (Terry A Francois 

'- Boulevard, 8.31-8.32). 

• Neighborhood Street: Streets with generous sidewalks, stormwater treatment gardens, 

and slow traffic; vehicular travelway curb-separated from sidewalk; must include sharrows, 

standard bicycle lanes, or protected bicycle facilities (Bridgeview Street, 8.33-8.34; 

Exposition Street, 8.35-8.36; and Long Bridge Street, 8.37-8.38). 

• Paseo: Non-vehicular street connection adjacent to China Basin Park that accommodates 

emergency vehicle access (Bridgeview Street, Terry A Francois Boulevard, and the Shared 

Public Way). 

• District Street: Streets referencing OCII Mission Bay design standards that include sidewalk 

and bicycle improvements only (3rd Street, 8.39-8.40; Mission Rock Street, 8.41-8.42) 

8.4.1 Street Zones and Designs 

The streets will contribute to a varied public realm while satisfying above- and under-ground 

infrastructure needs at Mission Rock. Proposed streets largely conform to the 2015 Subdivision 

Regulations, with exceptions noted in Section 8.4.2: Street Designs. The public right-of-way must 

be open to the sky with the exception of permitted landscape and street-wall encroachments per 

the Design Controls, Sections 3.8, 4.3, and 6.3.5, and publicly accessible at all times unless subject 

to maintenance, operations, security and safety rights, or closure by Master Developer for events. 

Street closure by Master Developer or others shall be subject to all applicable City and Port 

permitting and authorizations. Ownership and maintenance and liability for streetscape elements 

and encroachments shall be addressed as set forth in the ICA or future MOA or MOU for the 

following: on the Shared Public Way, including, but not limited to the Buffer/Furnishing Zone, 

Frontage Zone, Street Rooms, Tree Groves, and non-standard design features, such as lighting, 

stormwater gardens, and other stormwater treatments; on Terry A. Francois Boulevard, including 

but not limited to the Buffer/Furnishing Zone and non-standard design features; on Bridgeview 

Street, including but not limited to the Streetlife Zone and non-standard design features; on 

Exposition Street, including but not limited to the Streetlife Zone and Stormwater Zone; on Long 

Bridge Street, including but not limited to the Streetlife Zone and stormwater treatment; on 3rd 

Street, including but not limited to the 
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Streetlife Zone; on Mission Rock Street including but not limited to the Streetlife Zone. 

8.4.1.1 Street Zones: General Definitions 

The overall dimension of each streetscape is divided into several sidewalk and roadway 

zones. The following zones apply to the pedestrian realm of all streets: 

• Frontage Zone: A zone along building frontages for Active Edge uses such as 

seating, signage, and merchandizing, a portion of the public realm that a 

ground floor building is permitted and encouraged to occupy, as defined in 

Chapter 5 of the Design Controls . 

. • Pedestrian Throughway: An unobstructed path of travel for pedestrians that is 

6-feet minimum in width and universally accessible, with longitudinal slopes 

not to exceed 5% maximum. 

• Streetlife Zone: A zone within the sidewalk that houses streetscape elements 

such as trees, lighting, furnishings, and stormwater gardens; equivalent to a 

Furnishing Zone as defined in the 2015 Subdivision Regulations. See 8.4.1.3. 

• Stormwater Treatment Zone: A zone at sidewalk grade on Exposition and Long 

Bridge Streets where large feature stormwater treatment gardens are proposed 

within the right-of-way. 

• Loading Zone: A zone where temporary spaces for passenger loading and 

building servicing will be provided. See Figure 8.18 for locations. 

The following zones apply to the roadway of Bridgeview, Exposition, Long Bridge, 3rd, and 

Mission Rock Streets: 

• Loading Zone: A zone where temporary spaces for passenger loading and 

building servicing will be provided. 

• Travel Lanes 

• Bicycle Facilities 

The following zone applies to the Shared Public Way and Terry A Francois Boulevard: 

• Shared Zone: The Shared Zone will be shared by pedestrians and vehicles and 

will be flush with the pedestrian realm. The vehicular travelway will be located 

between pedestrian-only areas, and defined by visual and tactile detection 
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8.4.1.2 

cues, site furniture, and designed in accordance with applicable accessibility 

codes and guidance to ensure pedestrian safety. Crosswalks will be marked at 

regular intervals. 

Street Markings 

Street markings shall be in accordance with City and Port standards for street and 

intersection markings. See Section 8.8. 

8.4.1.3 Streetlife Zone: Elements 

Each street will include a Streetlife Zone, equivalent to a Furnishing Zone as defined by the 

2015 Subdivision Regulations, which will include the following elements: 

• Tree Planting. Trees should be adapted to the particular microclimate and 

shade conditions of each street, and sited with consideration of localized wind 

conditions and City spacing requirements. See Section 8.5.3 for street tree 

palette, distribution, and species attributes. 

• Street Furnishings. Street furnishings, located in the Streetlife Zone, should 

contribute to wayfinding and identity of each street, and should be a mix of 

fixed and flexible, movable elements in accordance with specific standards and 

guidelines for each street. These performance criteria are provided in lieu of a 

specific palette: 

• Seating. Seating should be an inviting element allowing visual 

permeability and social use. Special street furnishings are encouraged 

to emphasize each street's unique character. 

• Accessibility. All street furnishings should be universally accessible, or 

modifiable to meet or exceed CBC and CAL-DAG minimum 

requirements. 

• Trash Receptacles. Trash receptacles should be standardized across the 

site. Location of selected receptacles should not impede visual access 

or mobility. 

• Bicycle Parking. Bicycle parking shall be provided at building and park 

entries within the Streetlife Zone as described_ on each street. Bicycle 
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8.4.2 Street Designs 

racks should be standardized on all internal site streets, with the 

exception of Bridgeview Street. 

8.4.2.1 Shared Public Way 

The Shared Public Way is proposed to be a major pedestrian route linking important site 

anchors such as Mission Rock Square and China Basin Park to site arrival points for MUNI, 

vehicles, and bicycles, as well as the main site parking garage on Block D. Shared Public 

Ways are curbless streets that privilege pedestrian movement, following traditional street 

planning approaches in Europe and other pedestrian-friendly urban centers. The Shared 

Public Way at Mission Rock will be a dynamic space with active ground-floor retail, street 

rooms, stormwater gardens, and tree groves that will create a lively and unique 

environment. These design elements will also serve as cues to differentiate pedestrian

dedicated areas from the shared pedestrian/vehicular zone. Vehicles on the Shared Public 

Way will be limited to low-volume, low-speed, one-way northbound travel for drop-off, 

pickup, and deliveries, with traffic volumes not anticipated to exceed 100 vehicles per hour. 

The Shared Public Way will include the following zones as shown in Figures 8.29 and 8.30: 

8.4.2.1.1 Shared Public Way: Active Edges 

Active Edges will be located along the retail frontages on both sides of the Shared 

Public Way and will include the following zones: 

A) Pedestrian Throughway: An unobstructed, 6-feet-minimum clear width 

path of travel for pedestrians shall be maintained within the Active Edges 

on both sides of the ROW. 

B) Furnishing Zone: A 6-feet-maximum width zone for furniture, signage, and 

merchandizing with tree planting shall be included in the 12' active edge 

on the east side of the ROW. 

C) Frontage Zone: A 2-feet-maximum zone shall be maintained for furniture, 

signage, and merchandizing on the west side of the ROW. 
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8.4.2.1.2 Shared Public Way: Streetlife Zone 

The Streetlife Zone will be a 20-feet-maximum width zone located along the 

Shared Zone for its entire length. This zone will provide for safe east-west 

connections across the ROW. This zone shall include: 

A) Street Rooms: Special landscape areas with non-sta.ndard paving, built-in 

furniture, and ample space for flexible seating, small newsstands, and 

temporary kiosks. 

B) Tree Groves: Finely textured tree groves that provide dappled shade and 

enclosure along the entire Shared Public Way. See Section 8.6. 

C) Stormwater Gardens: Stormwater treatment infrastructure that functions 

ecologically, aesthetically, and programmatically, designed to maximize 

permeability of movement and view and to encourage lingering, with 

integrated seating. See Sections 8.6 and 16. 

8.4.2.1.3 Shared Public Way: Shared Zone 

The Shared Zone shall be consistently a 20-feet-minimum clear zone shared by 

pedestrians and vehicles. It shall include a non-meandering 12 to 20-feet wide 

travel lane. Two 8-ft wide passenger loading spaces with clear zones are provided 

adjacent to the 12-ft travel lane at Blocks E and F to serve retail and open space 

uses along the street; otherwise, the 12-foot travelway will be bordered by an 8-ft 

wide area free of streetscape elements to provide 20-ft clear width for emergency 

vehicle access. Vehicular-accessible areas will be separated from dedicated 

pedestrian-only areas with visual and tactile detection cues. Crosswalks shall be 

marked at regular intervals. The Shared Zone shall include: 

A) One-way Traffic: Vehicular traffic shall be permitted one-way northbound, 

from Long Bridge Street to Exposition Street. North of Exposition Street, the 

street becomes a paseo; emergency vehicle access only shall be permitted on 

the paseo between Blocks A and G. No vehicular access is permitted to the 

Shared Public Way from Channel Street. The Shared Public Way may be 

closed to vehicular traffic during special events. 
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B) Delineated Loading Areas: Paving and demarcation of 8-feet wide passenger 

loading zones shall be distinct from the 12' -wide vehicular travel lane. See 

Figure 8.56. 

8.4.2.1.4 Shared Public Way: Vehicular Intersections 

Raised intersections with visual/tactile detection marking the pedestrian route shall 

be provided at Exposition and Long Bridge Streets and will comply with applicable 

accessibility guidance. Refer to traffic calming design described in Sections 8.6 and 

8.8. 

8.4.2.1.5 Shared Public Way: Visual/Tactile Detection Cues 

Visual(factile Detection Cues shall differentiate the Shared Zone travel lane and 

loading zones from dedicated pedestrian areas; these shall be coordinated in 

consultation with applicable codes and accessibility guidance and include the 

following: 

A) Paving Strategies: Material tactics, including contrasting paving color, 

texture, or material type, shall ensure safe pedestrian connections across the 

Shared Zone. These cues shall delineate the Shared Zone for its entire length. 

Also see 8.5.2 and Figures 8.44-8.45. 

B) Spatial Cues: Incorporate design and spatial cues such as a 'gateway' to the 

Shared Zone from Long Bridge Street -- a constricted entry point with 

physical elements that will provide a visual/physical cue for drivers to slow 

down. Raised intersections at Long Bridge and Exposition Street are proposed 

in order to maximize pedestrian safety and visibility. Additional spatial cues 

are described in Section 8.6: Traffic Calming Design. 

8.4.2.1.6 Shared Public Way: Non-Standard Curbs and Drainage 

The Shared Public Way is curbless on both sides of the vehicular-accessible 20-ft 

wide Shared Zone, which is not in conformance with the Subdivision Regulations. 

A linear drainage element for the inverted crown street, which is described in 

greater detail in Sections 10 and 13, will convey surface runoff. A design 

modification and exception or an Encroachment Permit will be requested of the 
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8.4.2.2 

Acquiring Agency for construction of the inverted crown street during the 

permitting process for the street improvements. See Figure 8.29 and Section 8.6. 

Terry A Francois Boulevard 

Terry A Francois Boulevard will be a unique Working Waterfront that supports active 

maritime, industrial, and production uses on the waterfront. Terry A Francois Boulevard 

will also connect the Bay Trail/Blue Greenway to China Basin Park and the Embarcadero to 

contribute to uninterrupted public access along San Francisco's eastern waterfront. 

Connecting the Mission Rock development to its active and historical maritime context, 

the expression of craft and industrial character along Terry A Francois Boulevard will be 

central to the personality and experience of this working waterfront. Terry A Francois will 

include the following zones, shown in Figures 8.31 and 8.32: 

8.4.2.2.1 Terry A Francois Boulevard: Waterfront Zone 

Located adjacent to Pier 48, Pier 50, and Channel Wharf, the Waterfront Zone shall 

include the following zones within a minimum cumulative width of 22-feet, 

measured from Pier 50: 

A) Bay Trail/Blue Greenway: A multi-use trail located along the east side of the 

entire Terry A Francois Boulevard ROW, with a 16-feet-minimum clear path 

of travel for bikes and pedestrians. 

B) Buffer/Furnishing Zone: A 3-feet-minimum width buffer comprised of 

furnishings and iconic lighting, located along the entire length of the Shared 

Zone. This zone will have contrasting paving and other cues to be 

coordinated with applicable accessibility codes and guidance. 

8.4.2.2.2 Terry A Francois Boulevard: Shared Zone 

The Shared Zone will be a 26-feet-minimum width zone with two-way traffic that 

is shared by pedestrians and vehicles from Mission Rock Street to Exposition Street. 

The Shared Zone will be separated from the Waterfront Zone and the Building

Front Zone with flush curbs per 8.4.2.2.7 and Buffer/Furnishing Zones per 8.4.2.2.1-

B and 8.4.2.2.3-B. 
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8.4.2.2.3 Terry A Francois Boulevard: Building-Front Zone 

The Building-Front Zone shall be contained within a maximum width of 24-feet 

adjacent to Blocks H, I, and J. The Building-Front Zone will include: 

A) Pedestrian Throughway: A 12-feet-minimum width pedestrian area with 6-

feet minimum clear path of travel at street grade along Blocks H, I, and J. 

B) Encroachments: Where an Elevated Walkway is provided within the property . 

line of the adjacent Development Parcels per Chapter 5 of the Design 

Controls, a 6-feet-maximum width encroachment within the right-of-way 

shall be provided to accommodate accessible circulation to the Elevated 

Walkway and a dock lift or similar apparatus at the building face to serve 

ground floor tenants. 

C) Buffer/Furnishing Zone: A 3-feet-minimum width buffer comprised of 

furnishings, located along the entire length of the Shared Zone. This zone will 

have contrasting paving and other visual/tactile detection cues for 

pedestrians, to be coordinated with. applicable accessibility codes and 

guidance. 

D) Loading Area: A 9-feet-wide loading area that accommodates a maximum 

truck size of WB-30, located adjacent to the Shared Zone at Blocks H, I, and 

J. See Figure 8.55. 

E) · Streetlife Zone: A 9-feet-wide dedicated pedestrian spill-out space, located 

adjacent to the loading area. 

8.4.2.2.4 Terry A Francois Boulevard: Paseo North of Exposition Street 

Between Block Kand Pier 48, Terry A Francois Boulevard will become a paseo that 

will accommodate emergency vehicle access for up to 150-feet of its length, with 

the terminus of this access marked by permanent street furnishings. The paseo will 

include the following zones: 

A) Waterfront Zone at Pier 48: A 28-feet-wide zone, located adjacent to the Pier 

48 bulkhead, shall accommodate the Bay Trail/Blue Greenway per 4.3.1-A) 

and additional public space for Pier48. 

B) Vehicular Turnaround + Loading Spaces: A vehicular turnaround with 
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passenger loading spaces, accessed from the Shared Zone. 

C) Pedestrian Throughway: A 6-feet-minimum clear path of travel for 

pedestrians, located along Block K. 

8.4.2.2.5 Terry A Francois Boulevard: Vehicular Intersections 

Flush intersections with visual/tactile detection marking the pedestrian route shall 

be provided at Exposition and Long Bridge Streets An uncontrolled, marked 

intersection shall be provided at the pedestrian crossing between Channel Lane 

and Channel Wharf. These will comply with applicable accessibility guidance. Aural 

warnings will be integrated within paving adjacent to intersections. 

8.4.2.2.6 Terry A Francois Boulevard: Streetscape Elements 

Streetscape elements are an important aspect of experience and character of Terry 

A Francois Boulevard. 

A) Placement: Streetscape elements shall be placed within the Buffer Zones at 

regular intervals as determined by applicable accessibility guidance. 

Additional permanent streetscape elements in the Waterfront or Building

Front Zones, if desired, shall not block throughway areas or impede 

circulation along Terry A Francois Boulevard. 

B) Expression of Production Character: Street furnishings, especially benches, 

along Terry A Francois Boulevard shall express the industrial character of the 

Working Waterfront Typology. Industrial and salvaged materials are strongly 

encouraged for these elements. 

C) Consistency of Elements: Trash receptacles and bicycle racks shall. be 

consistent for the length of this streetscape. Benches may be varied. 

8.4.2.2.7 Terry A Francois Boulevard: Non-Standard Curbs and Drainage 

Terry A Francois Boulevard has flush curb conditions on both sides of the vehicular

accessible Shared Zone, with flush intersections at Long Bridge and Exposition 

Street, which are not in conformance with the Subdivision Regulations. 

Additionally, a linear drainage element, which is described in greater detail in 

Sections 10 and 13, along the flush curb condition will convey surface runoff. A 
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design modification and exception or an Encroachment Permit will be requested 

of the Acquiring Agency for construction of the linear drainage element during the 

permitting process for the street i'mprovements. 

Bridgeview Street 

Bridgeview Street will be a Complete Street with dedicated bicycle infrastructure, active 

sidewalks, stormwater treatment gardens, and low-speed, low-volume vehicular traffic. An 

important north-south bicycle connection from China Basin Park to Mission Bay, 

Bridgeview Street will integrate protected bicycle facilities into the life and character of the 

street. Bridgeview Street will include the following zones, shown in Figures 8.33 and 8.34: 

8.4.2.3.1 Bridgeview Street Sidewalk Zones 

Sidewalks on Bridgeview Street shall be 14-feet-wide along the east side of the 

right-of-way, and 12-feet wide along the west side of the right-of-way. The 

sidewalk shall include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 

B) Pedestrian Throughway: An unobstructed, 6-feet-minimum clear width path of 

travel for pedestrians, with width as noted on Figure 8.33, shall be maintained 

between the Frontage Zone and the Streetlife Zone. 

C) Streetlife Zone: A zone between the curb and pedestrian throughway with 

width as noted on Figure 8.33. This zone shall include trees, lighting, and 

furnishings that shall be consistent for the entire length of the street. 

Stormwater treatment gardens shall be included in the Streetlife Zone with 

minimum area as noted in Section 16. 

D) Driveway Restrictions: Driveways shall not be permitted, except at the Block 

D parking garage. 

8.4.2.3.2 Bridgeview Street Roadway Zones 

The 34-feet-wide roadway will accommodate two-way vehicular traffic from 

Exposition Street to Mission Rock Street and will include: 
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A) Bicycle Facility: A two-way Class 1 cycle track with total width of 10-feet on the 

east side of the right-of-way, including two 5-feet-wide lanes. This facility shall 

be protected from vehicular traffic with a 3-feet-wide horizontal buffer that is 

flush with the cycle track surface. This horizontal buffer will include a mountable 

curb that grade-separates the facility from the adjacent vehicular travelway. 

Approved safe-hit posts that are 46-inches in height shall be provided in this 

area. 

B) Travel Lanes: Two 10.5-feet-wide travel lanes shall be provided to 

accommodate two-way vehicular traffic. 

8.4.2.3.3 Bridgeview Street Paseo North of Exposition Street 

Between Block G and Block K, Bridgeview Street will become a paseo that will 

accommodate emergency vehicle access for up to 150-feet of its length with the 

terminus of this access marked by permanent street furnishings or street trees. The 

paseo will include the following zones: 

A) Multi-Use Trail Connection: A 16-feet-minimum clear multi-use trail shall 

connect China Basin Park to the Class 1 bicycle facility. This connection shall 

include paving and signage delineating this shared use path and warning 

cues for pedestrians and cyclists at crossings. 

B) Emergency Vehicle Clear Access Width: A 20-feet-minimum clear zone shall 

accommodate emergency vehicle access for up to 150 feet, measured from 

the Exposition Street right-of-way. 

C) Pedestrian Throughway: A 6-feet-minimum clear path of travel for 

pedestrians shall be provided on the east and west sides of the right-of-way. 

8.4.2.3.4 Bridgeview Street: Traffic Control and Calming Measures 

The intersections of Bridgeview Street with Mission Rock and Exposition Streets 

will have full stop control. The intersection at Long Bridge Street will be a raised 

intersection at cycle track grade with two-way stop control for Long Bridge, but no 

stop control for Bridgeview Street bicycle or vehicular traffic. See Section 8.8. A 

raised mid-block crosswalk at the intersection of Bridgeview Street, Mission Rock 

53 

3741



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

8.4.2.4 

Square, and Channel Lane shall be included. Bicycle facility treatment shall continue 

across the intersection, with signage to yield to pedestrians. See Figures 8.63, 8.65, 

and 8.67. 

8.4.2.3.5 Bridgeview Street Bicycle striping, signage, and wayfinding 

Bicycle Signage and Wayfinding should refer to City, Port, and NACTO (National 

Association of City Transportation Officials) Urban Bikeway Standards. Signage 

should be mounted at the curb edge of the Streetlife Zone, or inset in bicycle 

facility paving. Before all intersections and at the northern paseo portion of 

Bridgeview Street, the cycle track shall include paved and signed warning cues for 

pedestrian crossings. Cycle track demarcation shall continue across intersections · 

at Exposition and Long Bridge Streets to indicate that cyclists have the right-of

way. Signs should indicate that vehicles must yield to cyclists. 

8.4.2.3.6 Bridgeview Street Non-Standard Curbs and Drainage 

Bridgeview Street has a raised cycle track with a mountable curb separating the 

cycle track from the vehicular travel way, and a 4-inch curb separating the cycle 

track from the sidewalk on the east side of the street; these are not in conformance 

with the 2015 Subdivision Regulations. 

Exposition Street 

Exposition Street is designed to calm traffic and create a lush pedestrian connection with 

bulb-out gardens that will treat stormwater and provide seating. It will also accommodate 

service and loading demands for Blocks A, B, F, G, J, and K. Exposition Street will include 

the following zones, shown in Figures 8.35 and 8.36: 

8.4.2.4.1 Exposition Street Sidewalk Zones 

Sidewalks on Exposition Street shall be 14-feet-wide along the south side of the 

street, and 20-feet wide along the north side, with inset loading zones for 

passenger loading and servicing access. The sidewalk shall include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 
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B) Pedestrian Throughway: An unobstructed, 6-feet-minimum clear width path 

of travel for pedestrians, with width as noted in Figure 8.35, shall be 

maintained between the Frontage Zone and the Streetlife Zone. 

C) Streetlife Zone: A zone between the curb and pedestrian throughway with 

width as noted on Figure 8.35. This zone shall include trees, lighting, 

stormwater treatment gardens, and furnishings that shall be consistent for 

the entire length of the street. 

D) Stormwater Zone: An 8-feet-wide zone between the Streetlife Zone and 

Roadway on the north side of the right-of-way, at grade with the sidewalk, 

shall include large stormwater treatment gardens with unique integral 

seating located at the southeast and southwest corners of Blocks A, G, and K. 

8.4.2.4.2 Exposition Street: Roadway Zones 

The 26-feet-wide roadway will accommodate two-way vehicular traffic from 3rd 

Street to Terry A Francois Boulevard, and shall include: 

A) Bicycle Facilities: A 5-feet-wide painted Class II bike lane in the westbound 

direction, separated from vehicular traffic with a 6-inch-wide solid white line. 

Minimize utility covers and material transitions in this area. This facility shall 

be located 1-foot from the face of the adjacent curb. Eastbound sharrows 

shall be provided. 

B) Loading Zone: An 8-feet-wide zone shall be provided at grade with the 

roadway, located between stormwater treatment gardens described in Figure 

8.36, to provide passenger loading and servicing access. See Section 8.5.6 

and Figures 8.18 and 8.54. 

C) Travel Lanes: Two 10-feet-wide travel lanes shall be provided to 

accommodate two-way traffic. 

8.4.2.4.3 Exposition Street Traffic Control and Calming Measures 

The intersection of Exposition Street with Bridgeview Street shall have full stop 

control for bicyclists and vehicles. At the Shared Public Way and Terry A Francois 

Boulevard, there shall be stop-controlled raised or flush intersections with 
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pedestrian throughway clearly delineated by crosswalks. At intersections, bicycle 

lane treatment shall continue across intersections at Bridgeview Street and the 

Shared Public Way. See Section 8.8 and Figures 8.63 and 8.66. 

8.4.2.4.4 Exposition Street Large Vehicle Circulation 

Large vehicle circulation to and from Terry A Francois Boulevard and Pier 48 shall 

be accommodated on the roadway between Blocks Kand J. See Figures 8.22-27. 

Long Bridge Street 

Long Bridge Street will be an important pedestrian entry point to the site from MUNI on 

3rd Street. It is designed with wide throughways, shade trees, ample street furniture 

opportunities, and compact linear stormwater gardens. Long Bridge Street will 

accommodate service and loading demands for Blocks C, D, E, H, and I and will be the 

vehicular entry point for the Shared Public Way. Long Bridge Street will include the 

following zones, shown in Figures 8.37 and 8.38: 

8.4.2.5.1 Long Bridge Street Sidewalk Zones 

Sidewalks on Long Bridge Street shall be 15-feet-wide on both sides of the right

of-way. The sidewalk will include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 

B) Pedestrian Throughway: An unobstructed, 8-feet-clear width path of travel 

for pedestrians shall be maintained between the Frontage Zone and the 

Streetlife Zone. 

C) Streetlife Zone: A 5-feet-wide zone between the curb and pedestrian 

throughway with width as noted on Figure 8.37. This zone shall include trees, 

lighting, stormwater treatment gardens, and furnishings that shall be 

consistent for the entire length of the street. 

D) Bulb-Out with Stormwater Treatment: A 4-feet-maximum width bulb-out 

that includes stormwater treatment gardens shall be provided on the north 

side of Long Bridge Street, on either side of the Shared Public Way 

intersection. 
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8.4.2.5.2 Long Bridge Street: Roadway Zones 

The 30'-wide roadway will accommodate two-way vehicular traffic from 3rd Street 

to Terry A Francois Boulevard, and will include: 

A) Loading Zone: An 8-feet-wide loading zone shall be provided at grade with 

the roadway on the north side of the right-of-way, to provide passenger 

loading and building servicing access. This zone shall be painted with a 

unique surface treatment that differentiates it from the travel lanes. This zone 

shall not interfere with fire truck access or turning movements at 

intersections. Refer to Transportation Plan for loading and servicing 

strategies. 

B) Travel Lanes: Two 11-feet-wide travel lanes shall be provided to 

accommodate two-way traffic. 

C) Bicycle Markings: East- and west-bound sharrows shall be provided. 

8.4.2.5.3 Long Bridge Street Traffic Control and Calming Measures 

The intersection of Long Bridge Street with Bridgeview Street shall have stop 

control for all Long Bridge Street traffic only. At the Shared Public Way and Terry 

A Francois Boulevard, there shall be stop-controlled raised intersections with 

pedestrian throughway clearly delineated by crosswalks. See Section 8.8. 

8.4.2.5.4 Long Bridge Street: Driveways at Block D Parking Facility 

Driveways shall be provided at the Block D parking facility to accommodate ingress 

and egress. Refer to Transportation Plan. 

3rd Street 

3rd Street is Mission Rock's gateway to Mission Bay. A wide multi-modal street, its 

character is fundamentally different from the interior streets of Mission Rock. South of 

Long Bridge Street, the sidewalk is a key threshold into Mission Rock from the MUNI 

station at Mission Rock Street. 3rd Street will adhere to approved San Francisco Office of 

Community Investment and Infrastructure (OCm Mission Bay standards or approved 

substitutions for paving materials, trees, street furniture, and lighting. 3rd Street will 

include the following zones, shown in Figures 8.39 and 8.40: 

57 

3745



I 

"-.-:::-/ 

MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

8.4.2.7 

8.4.2.6.1 3rd Street: Sidewalk Zones 

The sidewalk on 3rd Street will be 12-feet-wide as shown in Figure 8.39 and will 

include: 

A) Pedestrian Throughway: An unobstructed, 6-feet-minimum clear width path 

of travel for pedestrians shall be maintained between the building fac;ade and 

the Streetlife Zone. 

B) Streetlife Zone: A zone between the curb and pedestrian throughway with 

width as noted on Figure 8.39. This zone shall include trees, lighting, 

stormwater treatment gardens, and furnishings that shall be consistent for 

the entire length of the street. 

8.4.2.6.2 3rd Street: Roadway Zones at Block A 

At Block A only, the following shall be provided: 

A) Loading Zone: An 8-feet-wide zone shall be provided at grade with the 

roadway to provide passenger loading and servicing access per Figure 8.18. 

B) Bicycle Facility: A 6-feet-wide painted Class II bike lane in the north-bound 

direction, separated from vehicular traffic with a 6-inches-wide solid white 

line. 

8.4.2.6.3 3rd Street: Emergency Vehicle Access Radii 

Vehicular turning radii from Long Bridge Street and Exposition Street onto Third St 

have minimum requirements for emergency vehicle access. Refer Figures 8.21-8.27 

for truck turning analysis. 

Mission Rock Street 

Mission Rock Street will provide an important link to the Blue Greenway at the terminus 

of Bridgeview Street. The Block H frontage will incorporate bicycle facilities connecting 

Bridgeview Street to the Blue Greenway on Terry A Francois Boulevard. Mission Rock Street 

will adhere to approved San Francisco Office of Community Investment and Infrastructure 

(OCm Mission Bay standards or approved substitutions for paving materials, trees, street 

furniture, and lighting. South of Block H, a contraflow Class 1 cycle track will connect 

cyclists from Bridgeview Street to Terry A Francois Boulevard's Blue Greenway 
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infrastructure. Sidewalk improvements will extend along the north side of the right-of

way from Terry A Francois Boulevard to 3rd Street. Mission Rock Street will include the 

following zones, shown in Figures 8.41 and 8.42: 

8.4.2.7.1 Mission Rock Street: Sidewalk Zones 

Sidewalk improvements on Mission Rock Street shall be 12-feet-wide, on the north 

side of the right-of-way, as shown in Figure 8.41. The sidewalk shall include: 

A) Frontage Zone: A 2-feet-maximum width zone shall be maintained along 

building frontages for furniture, signage, and merchandizing. 

B) Pedestrian Throughway: An unobstructed, 6-feet-minimum clear width path 

of travel for pedestrians shall be maintained between the building frontage 

and the Streetlife Zone. 

C) Streetlife Zone: A zone between the curb and pedestrian throughway with 

width as noted on Figure 8.41. This zone shall include trees, lighting, and 

furnishings that are consistent for the entire length of the street. Refer to OCII 

Mission Bay Standards. 

D) Driveways: Driveways shall be permitted at the Parcel D parking garage. 

8.4.2.7.2 Mission Rock Street: Bicycle Facilities 

A) Bicycle Facility: A two-way Class 1 cycle track with total width of 10 feet 

measured from the face of curb on the north side of the right-of-way, from 

Bridgeview Street to Terry Francois Boulevard. This facility shall be protected 

from vehicular traffic with a raised buffer that is a minimum of 15-inches in 

width, 6 inches in height, and includes a 46-inches-high permanent vertical 

buffer. This buffer will be segmented to permit drainage. Installation of the 

raised buffer is adjacent to an existing low pressure water main and will 

require an agreement between the SFMT A and SFPUC regarding the 

disposition of the existing water main that will be coordinated during the 

permitting process. 

B) Cycle Track Warning Cues: At intersections, the cycle track shall include paved 

and signed warning cues indicating pedestrian crossings and vehicular 

intersections. 
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C) Cycle Track Intersections: .Cycle track demarcation shall continue across 

intersections at Bridgeview Street and Terry Francois Boulevard to indicate 

the primary bicycle route. 

D) Reduced-width travel lanes: existing travel lanes on Mission Rock Street will 

be narrowed to 10-feet wide. Proposed changes to existing roadway striping 

will be coordinated at a future date with SFMTA. 

8.5 Components of Public Streets 

8.5.1 Curb Heights 

A variety of curb types will be installed throughout the site. Mission Rock Street, 3rd Street, Long 

Bridge Street and Exposition Street improvements will consist of crowned asphalt roadway and 

six-inch curb and gutter on either side. Terry A Francois Boulevard will have flush curb for optimal 

pedestrian access. Shared Public Way and the northern end of Bridgeview are curbless streets with 

continuous paving across the right-of-way. Overland release and stormwater drainage 

information for curbless streets can be found in Section 7: Site Grading and Section 13: Storm 

Drainage System, respectively. Bridgeview Street will utilize both mountable curb as well as four

inch and six-inch curb and gutter. The mountable curb will delineate the class I cycle track bicycle 

facility from the vehicular travel lanes and the four-inch curb and gutter will elevate the adjacent 

landscape and sidewalk above the bike lanes. Curb height design exception and modification 

requests subject to the process outlined in the City Subdivision Regulations will be reviewed and 

approved by the City on a case-by-case basis. For further reference of curb type locations 

throughout the site and typical curb details, see Figure 8.43. 

8.5.2 Paving 

Paving will be a key component that defines the character, connectivity, and identity of Mission 

Rock's varied streets and open spaces. See Figures 8.44, 8.45, and 8.46 for proposed paving by 

street and zone. All paving in areas with high pedestrian traffic will facilitate universal accessibility. 

Paving connections to surrounding streets should be carefully considered for.their impact on the 

larger Mission Bay neighborhood. Final pavement design for the roadway sections will be 

designed for the anticipated traffic load and equivalent single axial loads (ESAL) for a design life 

coordinated with the Acquiring Agency per the terms of the DA, DDA, and ICA. 
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The Pedestrian Throughway defined on each street shall be an accessible path of travel that is 

unobstructed by non-ADA-compliant paving or material treatments. Paving and built-in site 

elements shall be comprised of high-quality materials and finishes that are durable to withstand 

high-intensity use in the Bay environment. All material textures in designated clear path of travel 

and accessible use areas shall be ADA-compliant. 

Where trees are planted in paving, surfacing material shall allow air and water to reach tree roots. 

Tree grates or stabilized crushed stone are permitted in the Streetlife Zone and in Open Spaces 

outside of dedicated Pedestrian Throughways. Where trees are planted in planting areas on 

streets, finish grade shall be within 2" of adjacent pedestrian paving. 

8.5.3 Street Trees 

Planting at Mission Rock will function ecologically to help achieve the Project's goals for 

sustainability and contribute to a healthy environment. Composition and distribution of a diverse, 

adapted urban forest, stormwater gardens, and planted areas will create a resilient ecological 

framework to shape varied sensory experiences across the site and provide waterfront and urban 

habitat. See Figures 8.47, 8.48, and 8.49. 

Trees will be used to block and mitigate wind, provide shade and reduce urban heat island effect, 

and to provide shelter for birds. Native or climate appropriate grasses, shrubs, and ground cover 

will provide as much species diversity as feasible in Mission Rock's planting areas, as well as 

function in stormwater treatment gardens. Upon construction, maintenance and management of 

tree and understory planting, soils, and irrigation will be essential to the successful function of the 

site's urban ecological systems. 

Tree species shall be considered for their aesthetic and ecological benefits. Suggested species 

diversity in Figure 8.48 is a baseline; species selected for specific areas shall conform to this general 

distribution and diversity for the Mission Rock urban forest. Tree species suggested for each 

component of the Public Realm network have been selected in consultation with a certified 

arborist. If alternative species are chosen, they shall conform to the aesthetic and performance 

requirements outlined in Figure 8.48. 
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8.5.3.1 Wind Mitigation 

Tree selection and maintenance will be vital to maintaining a comfortable public realm 

experience in both streets and open spaces. Trees shall be sited with consideration given 

to wind modeling at the neighborhood and local scale. Mandatory wind tolerances have 

been noted under the design criteria for tree species selection. 

8.5.3.2 Tree Species Installation and Establishment 

Trees shall receive adequate soil volume to sustain long-term health. Trees shall receive 

adequate irrigation and monitoring during a three-year establishment period. Large and 

medium-size trees shall be installed at a minimum size of 48-inch-box; small trees shall be 

installed at a minimum size of 36-inch box. Refer to Figure 8.48 for tree size and 

corresponding minimum size at installation. To meet functional requirements in both 

streets and open spaces, clear trunk requirements shall be achieved within five years of 

installation. Branches shall not interfere with pedestrian throughway (minimum 84 inches 

of clearance measured from ground surface) or mandated fire truck vertical clearance of 

13.5-inches-minimum (measured from roadway surface). Master Developer and/or HOA 

intends to enter into a street tree maintenance and management agreement with Public 

Works to address street tree maintenance. 

8.5.3.3 Tree Maintenance and Management 

Trees in the Public Realm should be pruned yearly to sustain long-term health and to 

maintain desired growth habit. Determine appropriate water application after 

establishment (three years) in consultation with a certified arborist's comprehensive review 

of tree health on the site. Monitor water application yearly. 

8.5.3.4 Recommended Soil Volume for Trees 

Trees in the public realm should. have adequate soil volume and infiltration, particularly 

trees planted in paving. Large tree species require 1500-2000 cubic feet of soil volume per 

tree; Medium tree species require 1000-1500 cubic feet of soil per tree; Small tree species 

require 800-1000 cubic feet of soil per tree. Tree species sizes are noted in Figure 8.48. 

62 

3750



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

8.5.3.5 Minimum clearance at On-Structure Conditions 

Where trees are planted in on-structure conditions, at least 4-feet of soil depth, and a 

continuous gravel drainage layer that is 6-12 inches in depth, should be maintained. 

8.5.4 Sustainable Water Strategies 

Mission Rock's landscapes and building systems will work together and be designed to conserve, 

re-use, and filter water. Site hydrology will be intertwined with daily life at Mission Rock in a unique 

and systematic way, with stormwater treatment gardens that are a part of the public realm 

experience in every streetscape and open space, building-integrated recycled water systems, and 

advanced greywater reuse strategies. Irrigation is an essential element of plant health and should 

be considered as part of the site hydrology strategy .. 

8.5.4.1 Stormwater Treatment 

Stormwater treatment will be handled through a combination of treatment within specific 

streets, and in centralized, large feature stormwater gardens to which runoff is conveyed 

by gravity or force main for treatment. See Figures 8.50 and 8.51 for a conceptual diagram 

of the site stormwater treatment approach, and refer to Section 16 for detailed discussion 

and analysis of stormwater management. 

8.5.4.2 Irrigation 

All plant species shall receive establishment irrigation for a minimum of two years. Tree 

species shall receive establishment irrigation for three years or as deemed necessary for 

long-term health by a certified arborist. Refer to Mission Rock Sustainability Strategy for 

guidance about water usage. Planting design shall optimize irrigation efficacy by grouping 

plants with similar water needs into efficient irrigation hydrozones. Permanent irrigation 

infrastructure shall be provided for all trees, understory planting, stormwater treatment 

gardens, and lawn areas. Irrigation flow meters for all irrigation hydrozones will be installed 

to record and monitor water use across the site, and watering records kept for all site trees, 

with a yearly water audit to track the amount of water applied. 

Efficient irrigation systems will be utilized, with drip irrigation except in lawn areas, where 

spray irrigation is acceptable. Refer to Local Model Water Efficient Landscape Ordinance 

for regulatory guidance. Recycled water shall be used for irrigation, with potable backup, 
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to minimize potable water use. This use shall conform to applicable public health 

standards; edible plants and play areas shall not be irrigated with non-potable water. See 

Sustainability Strategy for recycled water resources and minimum water quality treatment 

thresholds. 

8.5.5 Lighting 

Lighting will be an important component of nighttime identity, experience, and safety at Mission 

Rock. Lighting of special, unique character should reinforce key pedestrian routes along the 

Shared Public Way and Channel Lane and Channel Street. Where possible, a variety of lighting 

types should work together to create a warm, inviting, and safe nighttime environment. See 

Figures 8.42-8.53. 

Lighting across the site will be scaled to the pedestrian and bicycle experience and will reinforce 

key pedestrian circulation routes and connections. Lighting strategies will also take care to protect 

site residents by minimizing light pollution. Lighting along the waterfront will operate on a 

gradient of intensity from a well-lit Promenade atthe Buildings and Piers to a more uniformly 

diffused, minimal character along the water that will not disrupt the ecology of the Bay edge. 

Lighting strategies shall minimize glare, light trespass outside the development, and light 

pollution in areas adjacent to residential buildings and along the waterfront. Refer to Section 7.6 

of the Design Controls and to the Sustainability Strategy for vertical development lighting 

controls. Site lighting will comply with applicable regulatory standards. 

Lighting fixtures and bulbs shall meet or exceed applicable energy-efficiency standards. Lighting 

shall be designed to allow facial recognition along paths of travel. Lighting shall not create glare 

or "hot spots" that would inhibit visual acuity, or unnecessary vertical transmittance of light. 

Lighting strategies shall facilitate sight lines and perception of safety across the public realm. 

Lighting uniformity ranges in open spaces shall allow for variation in light levels to create hierarchy 

and a range of experiences. 

8.5.6 Accessible Loading 

Loading zones for vehicular and paratransit loading and unloading will be distributed across the 

site to enable access to all Development Parcels and open spaces, with priority given to significant 
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pedestrian connections noted in Figure 8.15. Proposed configurations for loading stalls are 

described for the following conditions: 

DPW-Standard Curb, 6-inches typical: Figure 8.54. 

Non-DPW-Standard flush curb, Shared Public Way: Figure 8.56 

Non-DPW-Standard flush curb, Terry A Francois Boulevard: Figure 8.55 .. 

8.5.7 Driveway and Streetscape Coordination 

The project will ensure that locations of above-grade utility boxes, where provided, are 

coordinated with streetscape elements. These locations shall be coordinated with tree spacing to 

ensure Urban Forestry standards are applied to the greatest extent possible. If provided at all 

Development Parcels except Block D, driveways shall be located only Exposition or Long Bridge 

Streets. Driveways for Block D shall be provided on Long Bridge, Bridgeview, and Mission Rock 

Streets. Driveways are not permitted on the Shared Public Way, Terry A Francois Boulevard, 3rd 

Street, or Bridgeview Street north of Long Bridge Street. Driveway locations shall be coordinated 

with placement of streetscape elements per Figure 8.57. 

8.6 Traffic Calming 

As part of the pedestrian and bicycle focused development plan outlined in the Mission Rock 

Transportation Plan, traffic calming elements are proposed to improve non-vehicular traffic safety and 

access. Proposed traffic calming elements for the Project street rights-of-way are identified in Figure 8.58 

and include raised intersections, raised crosswalks, bulb-outs, and narrowed lane widths to accommodate 

bicycle infrastructure. 

8.6.1 Raised Intersections and Raised Crosswalks 

Raised intersections are proposed along the Shared Public Way, Terry A Francois Boulevard, and 

Bridgeview Street and are described in greater detail in Section 8.8. A raised mid-block pedestrian 

crosswalk is proposed along Bridgeview Street adjacent to Mission Rock Square and Channel Lane. 

A City Standard driveway is also proposed on Terry Francois Boulevard at the Mission Rock Street 

intersection to provide additional traffic calming measures as vehicles enter Terry A Francois 

Boulevard. At raised crosswalk and intersection locations, the street pavement areas will be raised 

as much as 6-inches to match the adjacent curb heights and will change paving material for a 

more effective visual cue to motorists. Final grades are dependent on overland release feasibility 

studies. 
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Where raised intersections or crossings are proposed, decorative crosswalk treatments or striped 

continental crosswalks shall be provided and comply with City and MUTCD standards and required 

review. Proposed decorative treatments shall meet ADA standards for slip-resistance. The design 

for these intersections and crosswalks will be coordinated with and are subject to the approval of 

the SFPUC, SFDPW, the SFMT A, and the San Francisco Fire Department (SFFD). Refer to Section 

7: Site Grading for additional information about Project grading and overland release 

requirements. A typical raised crossing detail is shown on Figure 8.59. 

The Developer or HOA will be responsible for maintenance and restoration of the street pavement 

sections, including pavement markings, within the raised intersection and raised crosswalk. 

Designs will incorporate measures to minimize maintenance and reduce the potential for dirt, silt 

and other debris to settle within the crosswalks. 

8.6.2 Intersection Bulb-Outs 

Bulb-outs have been strategically added along Long Bridge Street at the Shared Public Way 

intersection and along 3rd Street between Exposition Street and China aasin Park. These locations 

are expected to have a high concentration of pedestrian traffic traveling between the parking 

garage at Block D, the amenities along Shared Public Way, residential housing on the west side of 

3rd Street, China Basin Park and AT&T Park just north of the development site. Bulb-outs will 

narrow driving lanes, create a shorter pedestrian crossing, make pedestrians more visible to 

motorists and require vehicles to reduce speeds. The final design for the bulb-outs will be 

coordinated with the SFMTA, SFDPW, SFPUC, and the SFFD. Bulb-out improvements will be 

constructed if the designs can meet the Acquiring Agency's requirements for overland drainage 

release, utility clearances, and accessibility for persons with disabilities. Overland Release at these 

locations will be studied in the Grading and Drainage Master Plan. A typical bulb-out detail is 

shown on Figure 8.59. 

8.7 Off-Site Traffic Signalization 

As shown in Figure 8.60 and described below, the Developer will be responsible for design and 

construction funding, either as partial contribution or in full, of traffic signal modifications or new traffic 

signals, as well as striping. Where possible, the electrical service for traffic signals will be located within 

the joint trench (see Section 17). Traffic signals shall be designed by and constructed to the specifications 
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of the SFMTA and SFDPW. If determined feasible, planned off-site intersection improvements include, 

but may not be limited to the following: 

8.7.1 3rd Street and Existing Terry A Francois Boulevard 

The existing traffic signal infrastructure at Terry A Francois Boulevard and 3rd Street will be 

removed or modified during the demolition of the northern segment of Terry A Francois 

Boulevard that currently provides east-west access across the site. The new intersection at this 

location will serve northbound and southbound vehicular and bike traffic as well as eastbound 

and westbound bike and pedestrian traffic. An updated signalized intersection is anticipated to 

provide safe crossing for bikes and pedestrians across 3rd Street. The developer will be 

responsible for SFMTA costs to review, design, coordinate and implement improvements 

including signal design and signal timing changes. 

8.7.2 3rd Street and Channel Street 

To accommodate improvements at the existing 3rd Street and Channel Street intersection, signal 

timing and phasing will be revised. Vehicular access on Channel Street will now terminate at 3rd 

Street and will no longer continue eastward onto the site. The left turn from southbound 3rd street 

and phasing segments will be removed from the signalization at the intersection. The developer 

will be responsible for SFMTA costs to review, design, coordinate and implement improvements 

including signal design and signal timing changes. 

8.7.3 3rd Street and Mission Rock Street 

The existing traffic signals at the 3rd Street and Mission Rock Street intersection are planned to 

remain in place. Restriping of the Mission Rock lanes will likely require phasing and timing design 

alterations for the intersection. Revisions to the existing signalization at 3rd Street and Mission 

Rock Street will be completed by the SFMT A. 

8.7 .4 3rd Street and Exposition Street 

A new traffic signal will be installed at the intersection of 3rd Street and Exposition Street to provide 

safe mobility for vehicular traffic, cyclists and pedestrians. Vehicles exiting the site from Exposition 

Street will be permitted to turn right and left onto 3rd Street. Northbound vehicles on 3rd Street 

will be allowed right turn access into the site at Expositions Street. Left turns from southbound 3rd 

Street on to Exposition Street will be permitted. Pedestrian crosswalks will also be incorporated 
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across Exposition Street in t~e north-south and east-west directions. The developer will be 

responsible for SFMTA costs to review, design, coordinate and implement improvements. 

8.7 .5 4th Street Intersection Improvements 

As described in the project DEIR, the Developer will provide funding to the SFMTA, for a maximum 

amount of one-million dollars to SFMTA to design and construct traffic signals at the intersections 

of 4th Street and mission Rock Street and 4th Street and Long Bridge Street. Funding shall be 

provided prior to the issuance of approval for the third building site permit, but in no event later 

than the site permit for Block D2 parking garage, SFMTA will construct the improvements in 

advance of the Developer's proposed date of opening for the Block D2 parking garage. 

8.7.6 Mission Rock Street Striping 

As described in the project DEIR, the Developer will provide the following: 

• Stripe a "keep clear" zone in front of the easternmost driveway closest to Bridgeview Street. 

• Extend the southbound left-turn lane at the Third Street-Mission Rock Street intersection 

to a total length of 350-ft. In combination with the re-striped left-turn lane, install advance 

traffic signal detention equipment in coordination with SFMTA. 

• Stripe a "keep clear" zone on Mission Rock Street adjacent to the driveway access points 

serving the public services building. Final location and extents of the "keep clear" zone 

will be coordinated with the SFFD and San Francisco Police Department during the 

construction document approval process. 

8.8 On-Site Traffic Controls 

Traffic calming and stop-controlled intersections, rather than signalization, are the primary strategy for 

on-site traffic control. Stop signs will be added at most of the intersections, with final locations to be 

determined by traffic sight distance requirements, Project phasing and coordination with the City. If 

implemented, stop signs on city streets will require legislation from SFMTA Board and traffic calming may 

also require SFMTA Board and/or public hearing. 

8.8.1 All-Way Stop-Controlled Intersections: DPW-Standard Curb Condition 

Mission Rock will have two all-way stop-controlled intersections at streets with DPW-Standard 

curbs, at the intersection of Bridgeview Street with Exposition Street (Figure 8.63) and the 

intersection of Bridgeview Street with Mission Rock Street (Figure 8.67). Bicycle and vehicular 

traffic will stop in all directions at these intersections. Crosswalks will be marked with City-
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standard markings, and DPW-Standard curb ramps will be provided at crosswalks. Bicycle facility 

treatment will continue across these intersections for all streets. Refer to Transportation Plan for 

traffic volume information at these intersections. 

8.8.2 All-Way Stop-Controlled Intersections: Raised Intersections 

Mission Rock will have two all-way stop-controlled intersections that are also raised intersections. 

These occur at the intersection of the Shared Public Way with Long Bridge Street and at Exposition 

Street. The Shared Public Way will have one-way northbound traffic only, from Long Bridge Street 

to Exposition Street. Refer to Transportation Plan for traffic volume information at these 

intersections. 

8.8.2.1 Shared Public Way at Long Bridge Street 

At the intersection of the Shared Public Way with Long Bridge Street, vehicular and bicycle 

traffic on Long Bridge Street will stop in both directions; Long Bridge Street traffic is 

permitted to turn onto the Shared Public Way at this intersection, but turning will be 

discouraged through design cues. Refer to Section 8.4.2 and Figure 8.64. 

8.8.2.2 Shared Public Way at Exposition Street 

At the intersection of the Shared Public Way with Exposition Street, vehicular and bicycle 

traffic on Exposition Street will stop in both directions and no turns will be permitted. 

Shared Public Way traffic will stop at the intersection with Exposition Street, and is 

permitted to turn right or left. The Shared Public Way becomes a paseo north of this 

intersection; vehicular traffic will not be permitted on the paseo, but it will accommodate 

emergency vehicle access for up to 150-feet of its length per Section 8.4. Approved 

removable or hydraulic bollards will be installed at Exposition Street to prohibit vehicular 

entry. 

8.8.3 2-Way Stop at Raised Intersection 

Mission Rock will have one internal two-way stop-controlled intersection, at the intersection of 

Bridgeview Street with Long Bridge Street (Figure 8.65). Vehicular and bicycle traffic on Long 

Bridge Street will stop in both directions, while bicycle and vehicular traffic on Bridgeview Street · 

will continue through without stopping. This intersection will be raised to meet the grade of the 

raised cycle track. Crosswalks will be marked with City- standard markings, and DPW-Standard 
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curb ramps will be provided at crosswalks. Bicycle facility treatment on Bridgeview Street will 

continue across this intersection. Refer to Transportation Plan for traffic volume information at 

these intersections. 

8~8.4 All-Way Stop-Controlled Intersections: Flush Intersections 

Mission Rock will have two all-way stop-controlled intersections that are also flush intersections, 

at the intersection of Terry A Francois Boulevard with Long Bridge Street and at Exposition Street. 

Grade transition will occur within the Terry A Francois Boulevard ROW. Terry A Francois Boulevard 

will have two-way traffic. 

8.8.4.1 Terry A Francois Boulevard at Exposition Street (Figure 8.66). 

At the intersection of Terry A Francois Boulevard with Exposition Street, vehicular and 

bicycle traffic on Exposition Street will stop; Exposition Street terminates at Terry A Francois 

Boulevard. For all vehicles except trucks servicing Pier 48, right turns only will be permitted 

onto Terry A Francois Boulevard. Northbound Terry A Francois Boulevard traffic will stop 

at the intersection with Exposition Street, and is permitted to turn left only.Terry A Francois 

Boulevard becomes a paseo north of this intersection. The paseo will accommodate 

emergency vehicle access for up to 150-feet of its length. Approved removable or 

hydraulic bollards will be installed to restrict vehicular entry; vehicular traffic will be 

permitted only for passenger loading within a clearly delineated and signed area (refer to 

Section 8.4.3). 

8.8.4.2 Terry A Francois Boulevard at Long Bridge Street. 

At the intersection of Terry A Francois Boulevard with Long Bridge Street, vehicular and 

bicycle traffic on Long Bridge Street will stop; Long Bridge Street terminates at Terry A 

Francois Boulevard. Long Bridge Street traffic is permitted to turn onto Terry A Francois 

Boulevard in both directions at this intersection. Terry A Francois Boulevard traffic will stop 

at this intersection in both directions, and turning onto Long Bridge Street is permitted. 

This intersection will be coordinated with Pier 50 operational requirements. 

8.9 Public Transportation System 

The Mission R:ock site is adjacent to the Muni light rail along King Street and 3rd Street and the Caltrain 

4th and King station. It is nearby the Bay Area Rapid Transit (BART) stations for Embarcadero, 
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Montgomery and Powell Street. The Transbay Transit Center, currently under construction, within the 

Financial District is also within close proximity to the proposed development. To encourage the use of 

these and other modes of sustainable transportation, the Mission Rock development has prioritized 

pedestrian, bike and transit access through the site. Ride share programs are also promoted within the 

design by incorporating loading and drop off zones throughout the proposed public street network. 

Although there are no anticipated bus or light rail improvements associated with this Project, it is the 

Project team's understanding that SFMT A plans on enhancing the existing Muni transit networks near the 

Mission Bay area to improve commuter connections and efficiency throughout San Francisco. These 

improvements will be under the responsibility of SFMT A For additional information regarding the public 

transportation system, refer to the latest edition of the Project Transportation Plan. 

8.10 SFMTA Infrastructure 

Where required, the following list of infrastructure items includes items to be owned, operated and 

maintained by the SFMTA within public right-of-ways: 

• Security monitors and cameras 

• Signals and Signal Interconnects, including Muni Bus Prioritization signals 

• TPS signal preempt detectors 

• Conduit containing TPS signal cables 

• Shelters (with Vendor) 

• Paint - poles and asphalt delineating coach stops 

• Asphalt painting for transit lanes 

• Departure prediction ("NextBus") monitors and related communications equipment 

• Bicycle racks 

• Crosswalk striping, except for areas with a raised intersection/crosswalk or with painted 

concrete special striping or other special decorative treatment 

• Bike lane and facility striping 

• APS/Pedestrian crossing signals 

• Street Signs 
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8.11 Acceptance and Maintenance of Street Improvements 

Upon acceptance of the new and/or improved public streets, including the structures supporting the 

streets, by the Acquiring Agency, responsibility for the operation and maintenance of the roadway and 

streetscape elements will be designated to the appropriate Acquiring Agency as defined in the City of 

San Francisco Municipal Code and related ordinances, and the Project DA, DDA, ICA, or a separate MOU 

or MOA per the terms of the ICA. Conflicts between proposed public utility infrastructure and the surface 

improvements proposed as part of the Project, including but not limited to dedicated transportation 

routes, trees, bulb-outs, traffic circles and medians, shall be minimized in the design of the infrastructure 

and surface improvements. The Acquiring Agency responsible for said utility infrastructure will review all 

proposals for surface improvements above proposed public utility infrastructure on a case-by-case basis 

to ensure that future access for maintenance is preserved. Stormwater management and treatment 

infrastructure installed as part of the streetscape to meet the Stormwater Management Requirements 

and Design Guidelines (SMR) will be maintained by the Master Developer and/or Acquiring Agency 

subject to the terms of the Project DA, DDA, ICA, or a separate MOU or MOA per the terms of the ICA. 

As outlined in the DA, DDA, ICA, or a separate MOU or MOA, the Master Developer or Port will be 

responsible for maintenance and restoration of the non-standard materials and design features, including 

decorative paving and hardscape elements, as well as specific streetscape elements and encroachments. 

Restoration will include replacement of the pavement markings within areas with non-standard materials. 

8.12 Phasing of New Roadway Construction 

New roadway construction will occur in phases based on the principle of adjacency and as-needed to 

fc1cilitate a specific proposed Development Phase and consistent with the requirements of the Project 

Phasing Plan, and the DA, DDA, ICA, or a separate MOU or MOA. The amount and location of roadway 

repair/ or replacement will be the minimum necessary to support the Development Phase and maintain 

minimum required parking allocations, access and utility connections. Such phased roadway construction 

will allow the existing utility services, vehicular and pedestrian access areas, and landscaped spaces to 

remain in place as long as possible and reduce disruption of existing uses on the site and adjacent 

facilities. 

Temporary Fire truck turnaround areas, if any, will be coordinated with the SFFD and constructed by the 

Developer consistent with the Fire Code. Phasing of traffic signalization improvements will be based on 
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cumulative development thresholds identified by. the Project traffic consultant and/or the SFMT A 

coincident with the Phase applications, construction documents or as stated in the DA. Sidewalk and 

other accessible pedestrian paths of travel, either permanent or temporary, shall be provided to serve the 

pedestrian entrance and exit requirements of each Development Parcel prior to being released for 

occupancy. Such paths of travel will connect to the sidewalks along 3rd Street, Mission Rock Street and 

Terry A Francois Boulevard and hence to the public transit stations and bus stops thereon. 

The Developer will be responsible for mitigating impacts to improvements installed with previous Project 

Development Phase(s) due to the designs or construction of current or future Development Phases, which 

will be addressed prior to approval of the construction drawings for the current or future Development 

Phase. 
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FIGURE 8.1: PUBLIC REALM PLAN 

FIGURE 8.1: PUBLIC REALM PLAN 
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FIGURE 8.15: PEDESTRIAN CIRCULATION+ ACCESSIBILITY 
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FIGURE 8.16: VEHICULAR CIRCULATION 
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FIGURE 8.17: BICYCLE CIRCULATION+ FACILITIES 
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FIGURE 8.18: LOADING. SERVICING.+ PARKING 
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Roadway+ Bike Lane 

60'-o" R.O.W. 

12' 

Loading/ Sidewalk 
Stormwater 
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COMMERCIAL LOADING/------;1-1'11 
SERVICING ZONE 

ACCESSIBLE ---......,..1~1".lfl-· 
LOADING STALL 

BRIDGEVIEW ST. PASE0--'--9 
WITH MULTI-USE TRAIL 

STORMWATER----4;; 
TREATMENT BMP 

ACCESSIBLE LOADING---......1.~~· 
STALL 

COMMERCIAL LOADING/-----:1~~ 
SERVICING ZONE 

TERRY A FRANCOIS BLVD 

BRIDGEVIEW STREET 
CYCLE TRACK 

IH"!:Ff.!.---li---3-WAY INTERSECTION 

186' 

- Full stop control for vehicles and 
bicyclists in all directions 

- Bike lane demarcation continues 
across intersection 

RAISED INTERSECTION -!~S~! 
SHARED PUBLIC WAY 

PASEO 

COMMERCIAL LOADING/----1--liM•h~ 
SERVICING ZONE 

~41.1--'I---+--- STORMWATER TREATMENT GARDEN, TYP. 

S Active Edge + Pedestrian Throughway 

ffillliJ Streetlife Zone 

• _Stormwater Treatment Garden 

a Bike Lane I Cycle Track 

[] Travel Lane 

'f//JffJJJ Loading Zone 

~ Waterfront Zone 

@ Detectable Warning Paving 

Source: CMG LANDSCAPE AROillEClURE, 07 /2016 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

- Stormwater treatment in bulb-outs with 
integral seating, typ. 

0-fl;;~-+--- STREETLIGHT, TYP. 

EXPOSITION STREET 
0 

@JN 
100 

FIGURE 8.36 EXPOSITION STREET PLAN 
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Source: a..G LANDSCAPE ARCHllEClURE, 07 /2016 

8'-o" s'-o" 

15' 

Sidewalk 

Sidewalk 

22'-o" 

8'-o" (2) n'-o" Travel Lanes 

30' (26'-clear at bulb-out) 

Roadway+ Loading/Servicing, 
Sh arrows 
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30' (26'-clear at bulb-out) 

Roadway+ Loading/Servicing, 
Sharrows 

60'-o" R-0.W_ 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 
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FIGURE 8_37 LONG BRIDGE STREET 
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PIER so 
(NI C) 

ACCESSIBLE----1--Rll!IJ 
LOADING STALL 

COMMERCIAL LOADING/----1---11-Hlrttl 

f I \ 

TERRY A FRANCOIS BLVD 

SERVICING ZONE ._"*""lff+~~ll!I! 

CYCLE TRACK 

ACCESSIBLE----1--i::l-lr.91 ·:li'Fil----- GARAGE EGRESS 

LOADING STALL t::i:'ln.4--M-4-----4-WAY INTERSECTION 
- Two-way stop control 
(Long Bridge Street traffic stops) 

- Cycle Track treatment continues across intersection COMMERCIAL LOADING/---11---B'lil. 
SERVICING ZONE 186' 

SHARED 
PUBLIC WAY 

(PARKING 
GARAGE) 

- Ra;sed Intersection at cycle track grade 

'ra~~--- EAST-BOUND SHARROWS 

lllt'f:M-----GARAGE INGRESS 
COMMERCIAL LOADING/--1---~;liWI 

SERVICING ZONE STREET LIGHT. TYP. 

~ Active Edge + Pedestrian Throughway 

~ Streetlife Zone 

Ill! Stormwater Treatment Garden 

[J Travel Lane 

~ Loading Zone 

~ Waterfront Zone 

B Detectable Warning Paving 

Source: CMG l.ANOSCAPE ARCHITECTURE. 07 /2016 

3RD STREET 

LONG BRIDGE STREET 

0 

@)N 
100 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.38 LONG BRIDGE STREET PLAN 
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. 

ro/ w 
6'·0" 6'·o" 

Sidewalk 

12' 

Sidewalk 
(Class II Bike Lane/Loading Zone: Block A only) 

93' -110' R.O.W. (VARIES) 

Source: OJG LANDSCAPE ARCHITECTURE. 07 /2016 
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MATCHLINE 
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ACCESSIBLE 
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Streetlife Zone 

m Bike Lane I Cycle Track 

[J] Travel Lane 

~ Loading Zone 
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Sour~ CMG LANDSCAPE ARCHITEClURE. 07 /2016 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

SIGNALIZED 
INTERSECTION 

THIRD STREET 

253' 

EXPOSITION ST 

226' 

l_l_l_I~ 
MATCHLINE 

0 100 

FIGURE 8.40 3Ro STREET PLAN 
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Source: CMG LANDSCAPE ARCHllECTIJRE, 07 /2016 
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BAY TRAIL 

SHARED ZONE 

TERRY A FRANCOIS BLVD 

.r--::'-7.--::::?1-7-S"-SHARED USE MARKINGS 

:~~i;;;::::!§::::::;::---BICYCLE CURB RAMP 

~...._~~!>-.=..-::--DRIVEWAY 

DIRECTIONAL-----F.iilil 
MARKINGS AT 

INTERSECTIONS 

Al-f-4'--'-----3-WAY INTERSECTION 
- Full stop control 
- Cyde Track treatment continues across 

~ Active Edge + Pedestrian Throughway 

!llfillll Furnishing Zone 

m Bike Lane I Cycle Track 

LJ Travel Lane 

g Detectable Warning Paving 

Source: OAG LANDSCAPE ARCHl1EC1URE, 07 /2016 

~ 
0 
_j 

. '\! ' . ' I-,_,.: 

; ,. 1-l~ Ill) 
t t ~ 

intersection 

- Lane shift after stop sign 

.,....-----KEEP CLEAR ZONE 

MISSION ROCK STREET 
0 100 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.42 MISSION ROCK STREET PLAN 
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DllHllHlllllllUI 6"CURB 

;; """"" .. """"""""" 6" CURB I!. GUTIER 

~: - 1 -
1 

- MOUNTABLECURBATCYCLETRACK 

8: 
e;;'~ 
=>>-

~ 
0 

~!:: 
~~ 
~~ 

MISSION ROCK INFRASTRUCTURE PLAN 
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0 200 

FIGURE 8.43 - CURB HEIGHTS PLAN 
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FIGURE 8.44: PAVING DIAGRAM 

FIGURE 8.44: PAVING DIAGRAM (OPEN SPACES SHOWN FOR REFERENCE) 

t 1111!111I111 i Ii Sidewalk (DPW-Standard) 

;;;~;;;;:;::;;;;;,;;;;Working Waterfront Paving: Terry Francois Blvd. 
(Non-DPW-Standard) 

:;:;~:!.:~~:;:.~:Pedestrian-Scale Paving: Shared Public Way, Paseos + 
Open Spaces (Non-DPW-Standard) 

tl!!fillllill~Special Paving (Non-DPW-Standard) 

Source CMG LANDSCAPE ARCJillEClURE, 07 /2D15 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

\ 
\ 
\ 

PIER48 

PIER 50 (NIC) 

@N 
lc,;:e.':,,;.c~14'.kZAl Open Space: Mission Rock Square, Channel Street+ 

Channel Lane 

EC~~'7"~~ Open Space: Waterfront Paving 

-----·----·-- Proposed Boundary 

FIGURE 8.44: PAVING DIAGRAM 
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FIGURE 8.45: PAVING ZONES BY STREET 

, 
'-, 

PAVING ... ···. .· , ' STREETZOt-IE .··· ... DESCRIPTION·> r ,·.. > .·•. <' · .. ••· i. . .... ,.· ,· 

Active Edge 

Streetlife Zone 

Shared Zone 

Pedestrian Throughway 

Furnishing Zone 

Frontage Zone 

Buffer at Shared Zone 

Furnishing Zone 

Buffer at Shared Zone 

Vehicular Travel way 

Loading Zones 

Crosswalks 

CURBS AND DRAINAGE 
.. · 

Curb at Shared Zone 

Trench Drain 

PAVING 

Building-Front Zone 

Waterfront Zone 

Shared Zone 

STREET ZONE 

Pedestrian Throughway 

Streetlife Zone 

Loading Zones 

Buffer at Shared Zone 

Blue Greenway 

Buffer at Shared Zone 

Vehicular Travelway 

Crosswalks 

CURBS AND DRAll'-IAGE . ... 

Curb at Shared Zone 

Trench Drain 

PAVING STREET ZONE > .... ·· ... ·.•· 
Frontage Zone 

Sidewalk Pedestrian Throughway 

Streetlife Zone 

Raised Cycle Track 
Roadway 

Travel Lanes 

CURBS AND DRAINAGE 

Curb + Gutter, West Side 

Curb + Gutter, East Side 

Curb at Raised Cycle Track 

Source: CMQ: LANDSCAPE ARCHllEClURE. 07 /2018 

Pedestrian Unit Pavers, with approved tree pit surfacing at trees. 

Detectable Surface Paving: Altetnate (non-DPW-Standard) tactile paving, with 70% visual contrast fro~ 
adjacent paving and textured surface. 

Pedestrian Unit Pavers, with approved tree pit surfacing at trees and special paving street rooms. 

Detectable Surface Paving: Alternate (non-DPW-Standard) tactile paving, with 70% visual contrast from 
adjacent paving and textured surface. 

Vehicular Unit Pavers 

Vehicular Unit Pavers, with color contrast. 

Textured Paving, contrasting from adjacent surfaces, with DPW-Standard detectable paving. 
... ·· . . .· . 

. ; ... · . ........ · ...... ·. 
Curbless 

6" -12" wide trench drain/linear drainage element, located outside of vehicular travelway. 

DESCRIPTION \· 

Pedestrian Unit Pavers or CIP Concrete Paving 

Vehicular Unit Pavers or CIP Concrete Paving. 

Detectable Surface Paving: Alternate (non-DPW-Standard) tactile paving, with 70% visual contrast from 
adjacent paving and textured surface. 

Pedestrian Unit Pavers or CIP Concrete Paving 

Detectable Surface Paving: Alternate (non-DPW-Standard) tactile paving, with 70% visual contrast from 
adjacent paving and textured surface. 

Vehicular Unit Pavers or CIP Concrete Paving 

Textured Paving, contrasting from adjacent surfaces, with DPW-Standard detectable paving. 

·· .... · .. .· 

CIP Concrete Flush Curb 

6" -12" wide Trench Drain, located outside of vehicular travelway. 

DESCRIPTION . · .· . . · . 

DPW-Standard CIP Concrete or Pedestrian Unit Pavers 

DPW-Standard CIP Concrete 

Pedestrian Unit Pavers, with approved tree pit surfacing at trees. 

Painted Asphalt with contrasting buffer 

DPW-Standard Asphalt Concrete Paving 

i .· . i .· . .· ... · . 

DPW-Standard, 6" Curb typical 

Non-DPW Standard 4" Vertical Curb 

Mountable Curb 

.· 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.45: PAVING TYPES 
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FIGURE 8.46: PAVING ZONES BY STREET 

-__ - ·, ," 

PAVING. .··••••·· ... STREETZONE ...•• ..•..••... ... DESCRIPTION ··.·· ..... ... -.··' 

Frontage Zone DPW-Standard CIP Concrete or Pedestrian Unit Pavers 

Pedestrian Throughway DPW-Standard CIP Concrete 
Sidewalk 

Streetlife Zone Pedestrian Unit Pavers, with approved tree pit surfacing at trees 

Stormwater Treatment Custom/Feature Flow-Through Planters with Understory Planting 

Travel Lanes DPW-Standard Asphalt Concrete Paving 

Roadway Class II Bicycle Lane Painted DPW-Standard Asphalt Concrete Paving 

Loading DPW-Standard Asphalt Concrete Paving 
.· 

CURBS AND DRAINAGE 

Curb+ Gutter DPW-Standard, 6" Curb typical 

LONG j3RIDGESTREET 

PAVING 
.. · . 

STREETZONE 
. · 

······ .. · DESCRIPTION ... .· ·. ·· . 

Frontage Zone DPW-Standard CIP Concrete or Pedestrian Unit Pavers 

Sidewalk Pedestrian Throughway DPW-Standard CIP Concrete 

Streetlife Zone Pedestrian Unit Pavers, with approved tree pit surfacing at trees 

Loading Zone Painted DPW-Standard Asphalt Concrete Paving 
Roadway 

Travel Lanes DPW-Standard Asphalt Concrete Paving 

CURBS AND DRAINAGE . · 

·.·. 

.... · .. 
· . . . ............. ·.. ·. 

Curb+ Gutter DPW-Standard, 6" Curb typical 

•. ;. >~'..'·-~/,~ .··. 
·.····f\ .. ::·.<, ···t. ·. .· . .·, 

; 

PAVING. 
·. 

DESCRIPTION ·. ; STREET ZONE 

Pedestrian Throughway OCll /Mission Bay Standard CIP Concrete. 
Sidewalk 

Streetlife Zone OCll J Mission Bay Standard Pedestrian Unit Pavers, with approved tree pit surfacing at trees 

Cycle Track Painted Asphalt Concrete Paving 
Roadway 

Travel Lanes DPW-Standard Asphalt Concrete Paving 
.·. 

CURBS AND DRAINAGE 
····. ;·· ··. . ....... . 

. .. .· .· 

· .. ·· ; 

. ; ....• 

Curb + Gutter DPW-Standard, 6" Curb typical. OCll /Mission Bay Standard 

Raised Buffer at Cycle Track 6" high x 15" minimum width buffer, segmented to facilitate drainage 
, , ; . , ..... 

PAVING STREET ZONE .. ·· 
·· .... 

DESCRIPTION . .. . .·. . ... · .. ·. .. · .. 

Pedestrian Throughway OCll /Mission Bay Standard CIP Concrete 
Sidewalk 

Streetlife Zone OCll /Mission Bay Standard paving and approved tree pit surfacing at trees 

Source: CMG LANDSCAPE ARCHITECTURE. 07 /2016 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.46: PAVING TYPES 
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FIGURE 8.47: URBAN FOREST 

D H 

dlLJ.~J_[]_'.J China Basin Park 
- Large, iconic specimen evergreen trees 

BUllllllllDIUlllillllllll Park Promenade 
- Small to medium tree with upright habit, shade 

tolerance required 

lm@iBM\il!!lliH Shared Public Way 
- Large, arching trees with fine-textured canopy 

Mission Rock Square 
- Large, uniform, upright trees with iconic seasonal 

character in leaf or flower 

Source: CMG LANDSCAPE ARc:HllEClURE. 07 /2016 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 

PIER48 

PIER 50 (NIC) 

\ 

\ 
@N 

:·:-:•;-;•;-;·;-;•;-;·;-;·;• Neighborhood Street Tree: Upright 
............................ - Medium to large tree with upright habit 

Neighborhood Street Tree: Arching 
- Medium to large tree with arching habit, special 

seasonal character 

S::l::a;:;t;:s3 Channel St and Channel Lane 
. - Wind-tolerant tree from Mission Rock Square, 

Neighborhood Street palettes 

~U////h Mission Bay Street Trees 
- Per OCll Mission Bay Standards 

FIGURE 8.47 URBAN FOREST DIAGRAM 
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FIGURE 8.48: URBAN FOREST DESIGN CRITERIA 

~ : ; 

· DE~;~~·.2~tr~RIA 
.; .. .. .. 

TREE TYPE> SIZE/:; . TOLERANCES WATER RE~OM~iNDEDSPECIES··· ::USE 
'-,~:,J,c ., 

... · ',-_,,.:/·, 
, :. · .. ,, ;,, : : . · .. , '';:;,;-:>?<;:·:> v,v v ~ , ,.,_: :-, '-~ "',/,'·i', 

: 

China Basin At Installation: Wind: Monterey Cypress [Cupressus 
Park: Min.48" Box High 

. Iconic character 

Specimen Tree ------------- ----------------· Low to . Windbreak 
macrocarpa] 

At Maturity: Shade: Medium Healthy in paving and/or lawn 
New Zealand Christmas Tree 

ilLJSUJfU so' x6o' Partial Shade 
. 

[Metrosiderous excelsa] 
(HxW) . Coastal tolerance 

Red-Flowering Gum [Corymbia ficifolia] 

China Basin At Installation: Wind: . Scaled to intimating walking 
Park: Park Min.48" Box Medium-High experience Red Oak cultivar [Quercus rubra 'Crimson 
Promenade 

Low . Ornamental leaves, flowers, bark Spire'] 
UlffllUllllllllmlllllllBI ------------- ----------------· 

At Maturity: Shade: . Paving tolerant Melaleuca [Melaleuca quinquenervia] 
30' x35' (H) Deep Shade . Coastal tolerance 

Shared At Installation: Wind: 
Chinese Elm [Ulmus parvifolia] Public Way Min 48" Box High 

. Fine textured canopy 

~~,.§~·1111 ------------- --- -- ----- - - - - -- . Low . Trunk 13'-6" clear from paving Strawberry Tree [Arbutus 'Marina'] 
At Maturity: Shade: 
45'-so'(H) Partial Shade 

. 48" box min Southern Live Oak [Ouercus virginiana} 

Mission Rock At Installation: Wind: 
Medium-Fine textured canopy Square Min48" Box Medium 

. 
Ginkgo [Ginkgo bi/oba cultivar] . Winter/Summer interest ------------- ----------------· Low Freeman Maple [Acer x. freemanii] 

At Maturity: Shade: . Trunk 8' clear from paving . 
45'-so'(H) Partial to Full . 48" box min 

Chinese Elm [Ulmus parvifolia] 

Shade 

Neighborhood At Installation: Wind: Medium 
Street: Upright Min 48" Box . Winter/Summer interest Brisbane Box [Lophostemon confertus] 

------------- ------- - - - - - - - - - . 
Low Trunk 13'-6" clear from paving/ Red Oak cultivar [Ouercus rubra 'Crimson At Maturity: Shade: . 

;:;:::::::;:::::::::::::=:: 4o'(H) Partial to Full travel lanes Spire'] 
Shade 

Neighborhood At Installation: Wind: 
Special flowering Victorian Box [Pittosporum undulatum] Street: Arching Min 48" Box Medium 

. 
------------- ----------------· Low . Trunk 13'-6" clear from paving/ California Pepper [Schinus mo/le] 

I I At Maturity: Shade: 
travel lanes Cork Oak [Ouercus suber} 

35'-4o'(H) Partial Shade 

Channel Street/ 
Channel Lane See description for: Mission Rock Square and/or Neighborhood Street Tree: Upright 
s::t::a:.::s~ 

Mission Bay 
Street Trees 

Per OCll J Mission Bay Standards 
17"/ff///h 

Source: 04G LANDSCAPE ARO!ITEClURE. 07 /2016 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.48: URBAN FOREST CRITERIA 
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STRUCTURAL SOIL 
r-------.....::....,~-_,,_=--++""7f'-'--------~GRAVEL FlLL 

..-------,,.....,---1--.'---------JOINT TRENCH UTILITIES-CONFIRM 

MIN. DISTANCE 
TO F.O.B TO 
BE CONFlRMED 

SourOI!: CMG LANDSCAPE ARCHl1EC1URE,. 07 /2016 

LOCATION AND SIZE 

.-------++----------c1p CONCRETE PAVING 

.------------IRRIGATION DRIP SYSTEM 

ROOT 
BALL 

TREE PIT SURFACE TREATMENT 

COMBINED CONCRETE 
CURB AND GUTTER 

ROADWAY SECTION. SEE CML 

,IRRIGATION MAIN LINE 
v,.,_,,,.,..,......,..,COMPACTED SUBGRADE 

l.-,..-='"7-d.,...,....,.,...r!J~~~~~~~GEOTEXTILE FABRIC 

l~i'n!W~~m7i'?>!!:~~~~~~~~~~MINIMUM 12• GRAVEL DRAINAGE 

5'-0" MIN 

AT TREE PLANTING 
..._,,~~~~~PERORATED PIPE 

SUB-DRAINAGE 

~-+-;:z.<;"""""'?"X?~..,....,.,"-'.,..'RIGID DRAIN MAT. CONT. 

TYPICAL TREE PLANTING AT STRUCTURED STREET 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT FIGURE 8.49: TREE PLANTING AT STRUCTURED STREET 
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FIGURE 8.50: STORMWATER TREATMENT CONCEPTUAL DIAGRAM 

c 

i 
r;Zzzzzzn,! 
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MISSION .. j 
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i 

·U :.1 SQUARE i 
f:::i 11 ! , , j 
1m(!l WUH'M' ,:::>\•·-···· -! 
ia... l IL-------! 
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.o.:: J ~ ! i 
!<(t1! E i 
!IJI! i 
!t/l I I. i 
I /l · • ------------1-

FIGURE 8.50: STORMWATER TREATMENT CONCEPTUAL DIAGRAM 

Localized Treatment 

Centralized Treatment: Mission Rock Square 
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Source: CMG LANDSCAPE ARCHrrEClURE. 07 /2018 

"=-/ . 

.-----------------c1p CONCRETE PAVING 

.-------------CURB BEYOND 

.----------OVERFLOW PIPE, SEE CML 

.----------BIORETENTION SOIL, lYP. SEE CML 

DRAIN ROCK BASE, lYP. SEE CML 

.--------PRECAST OR CIP CONCRETE FLOW 
THROUGH PLANTER 
COMBINED CONCRETE CURB AND 
GUTTER 

ROADWAY SECTION, SEE CML 

.__--------------RIGID DRAIN MAT, CONT. 

TYPICAL STORMWATER FLOW THROUGH PLANTER 

MISSION ROCK INFRASTRUCTURE PLAN FIGURE 8.51 STORMWATER FLOW-THROUGH PLANTER 

3812



FIGURE 8.52: LIGHTING DIAGRAM 

FIGURE 16: LIGHTING DIAGRAM (OPEN SPACES SHOWN FOR REFERENC8 

PY////,df,; Zone 1: Waterfront 
- Light levels should be brightest at the buildings, and 

less bright at the waterfront to minimize impact on the 
ecosystem at the water's edge. 

~;~;~;~;!;!;~!;~;~ Zone 2: High-Activity, High Retail 
- Opportunity for feature lighting; variety of light types 

encouraged; contributing ambient light from ground floor 
uses. 

: • ~ ..... : ~: w •••• : Zone 3: Working-Waterfront 
- Iconic lighting; intersections should be highly visible. 

Source OAG LANDSCAPE ARCHITEClURE, 07 /2016 

MISSION ROCK INFRASTRUCTURE PLAN - DRAFT 
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@N 
~Zone 4: Neighborhood Streets 

- Some contributing light from ground-floor uses, 
especially on Bridgeview Street; intersection should be 
highly visible. 

: = : : : : : : § Zone 5: Gateways 
- Opportunity for overhead lighting. 

~- Zone 6: District Streets 
- Mission Bay. Refer to OCI/ Mission Bay controls. 

FIGURE 8.52: LIGHTING DIAGRAM 
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FIGURE 8.53: LIGHTING ZONES 
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the water's edge; ·•. · · · ·· ·· · ·· •: , < ·. · .. · :• •· ·· · . . .· 
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· ... 
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. . .· 
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Streets 
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.·. 
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. ... 
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'.: ··:·· .• .. : 
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. ... 

3rd & Mission Rock Streets (See OCll Standards) 

.·· .. 

*Source, Better Streets Plan <www.sfbetterstreets.org/find-project-types/streetscape-elernents/street-lighting/-

Source: CMG LANDSCAPE ARO-llTEC'IURE. 07 /2016 
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MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

9. OPEN SPACE AND PARKS 

The following describes the phasing of construction of open space and parks in connection with the 

Development Parcels. Unless specifically identified otherwise in the Section, ownership, maintenance, 

and acceptance of the open space and park areas will be by the Master Developer or Port, subject to the 

terms of the DOA. 

9.1 Open Space 

Open space shall be substantially Completed consistent with the following schedule: 

9 .1.1 China Basin Park 

China Basin Park will be constructed in connection with the adjacent Development Parcels A, G 

and K, as further described in the associated Public Improvement Agreement(s) (PIA) for such 

Development Parcels. Construction of China Basin Park, including, without limitation, the portions 

of the park located between and adjacent to Development Parcels A and G and Development 

Parcels G and K, may be sequenced in relation to the phasing of such adjacent Development 

Parcels or to accommodate the need for construction staging or likelihood of site disturbances 

associated with construction of the adjacent Development Parcels. 

9 .1.2 Mission Rock Square 

Mission Rock Square will be constructed in connection with the adjacent Development Parcels (E 

and F), as further described in the associated PIAs for such Development Parcels. Construction 

may be sequenced or adjusted as needed to accommodate construction of adjacent Development 

Parcels. 

9 .1.3 The Blue Greenway and the non-pile supported portion of Channel Wharf 

The Blue Greenway and the non-pile supported portion of Channel Wharf (as described herein) 

will be constructed in connection with the construction of the adjacent portion of Terry A Francois 

Boulevard. The Blue Greenway is within the public street right-of-way of Terry A Francois 

Boulevard and will be owned and maintained by the Acquiring Agency. 

9 .1.4 Channel Street 

Channel Street will be constructed in connection with the adjacent Development Parcels (B and 

C) as further described in the associated PIAs for such Development Parcels. Construction may 

be sequenced or adjusted as needed to accommodate construction of adjacent Development 
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MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

Parcels. Ownership and maintenance and liability for Channel Street and encroachments thereon 

shall be addressed as set forth in the ICA or future MOA or MOU. 

9 .1.5 Channel Lane 

Channel Lane will be constructed in connection with the adjacent Development Parcels (I and J) 

as further described in the associated PIAs for such Development Parcels. Construction may be 

sequenced or adjusted as needed to accommodate construction of adjacent Development Parcels. 

Ownership and maintenance and liability for Channel Lane and encroachments thereon shall be 

addressed as set forth in the ICA or future MOA or MOU. 

9 .1.6 Pier 48 Apron and the pile supported portion of Channel Wharf 

The Pier 48 apron and the pile supported portion of Channel Wharf will be renovated, replaced or 

constructed in connection with .the development of Pier 48. The Pier 48 Apron will be owned, 

maintained, and accepted by the Port. 
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MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

10. UTIUTY LAYOUT AND SEPARATIONS 

10.1 Utility Systems 

The Project proposes to install public utility systems, including the storm drainage system, separated 

sanitary sewer system, low pressure water (LPW) system, auxiliary water supply system (AWSS), and dry 

utility systems. Privately owned and maintained systems - district energy, greywater collection- will be 

installed to promote Project sustainability goals. Non-potable water infrastructure within the street right

of-ways will either be privately or publicly, by the SFPUC, owned or maintained. Ownership, maintenance, 

and acceptance responsibilities of utility infrastructure will be documented in the DA and DOA. 

10.2 Utility Layout and Separation Criteria 

Utility main layout and separations will be designed in accordance with the Subdivision Regulations and 

SFPUC Utility Standards. The Project proposes district energy cooling, non-potable water, and greywater 

collection systems which have utility separation requirements based on the Subdivision Regulations 

Diagram 2 and separation requirements provided by ARUP, shown in Appendix H. Utility main separation 

requirements are presented in Figure 10.1 Horizontal Utility Main Separation Matrix. 

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. The proposed LPW system, shown on Figure 11.1, will be a 

looped system and have three connections to the existing SFPUC LPW system on 3rd Street and Mission 

Rock Street. The proposed separated sanitary system, shown on Figure 12.1, will have three connections 

to the existing SFPUC sanitary sewer system on both 3rd Street and Mission Rock Street. The proposed 

storm drainage system, shown on Figure 13.1, will have four connections to the existing SFPUC storm 

drain system on 3rd Street, a potential connection to the existing SFPUC storm drain system on Mission 

Rock Street, a connection to the existing Port outfall at China Basin, and a connection to the existing Port 

outfall at Channel Wharf, which, if accepted by the SFPUC as part of the Project, will be provided to the 

SFPUC subject to compliance the SFPUC standards for outfall design. The proposed AWSS, shown on 

Figure 14.1, will be a looped system a connection to the existing 12-inch AWSS main in 3rd Street at the 

Exposition Street intersection and to a future SFPUC AWSS main at the intersection of Mission Rock Street 

and Terry A Francois Boulevard. The district energy plant and infrastructure layout, shown on Figure 15.1, 

and greywater collection, shown on Figure 15.2 will be centralized at Block A. The bay source system will 
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be installed in China Basin Park to connect the district energy plant to the Bay. From Block A, District 

Energy and non-potable water will be provided to all Development Parcels. 

10.4 Utility Layout and Clearance Design Modifications and Exceptions 

Due to constraints within the Project site, design modifications and exceptions to standard sizing, spacing, 

and locations of utilities will be requested. A design modification and exception request to utility 

standards and requirements is subject to the review and approval by the department with authority over 

each utility. The separated sanitary sewer system, storm drainage system, LPW system, AWSS, and non

potable water system design modifications and exceptions receive authorization per the process outlined 

in the Subdivision Regulations. Potential locations for the design modifications and exceptions listed in 

this section are shown in Figure 10.2. Approval of this Infrastructure Plan does not constitute authorization 

of utility-related design modifications and exceptions. 

10.4.1 Utility Main Clearance to Face of Curb 

A bulb-out section, approximately 190-feet long, at the intersection of Long Bridge Street and 

Shared Public Way (SPW) will be provided for traffic calming purposes. The bulb-out reduces the 

face of curb to face of curb width from 30-feet to 26:-feet. The Low Pressure Water main separation 

to the face of curb is given priority which ultimately reduces the Storm Drain structure to face of 

curb separation to 0.3-feet from the required 4.5-feet clearance. If the AWSS main is removed 

from Long Bridge Street, as currently proposed based on recent discussions, 4.5-ft of clearance 

between the bulb-out and LPW main may be provided and a design modification and exception 

request would not be required. 

SPW will not have a curb, and Terry A Francois Boulevard will utilize flush curbs. The clear street 

width is 20 feet on SPW, which does not provide adequate width for the horizontal layout of 

District Energy pipes, a non-potable water main, a LPW main, and a storm drainage main. Thus, 

the project proposes to locate the storm drainage main underneath the edge of the clear travel 

way and beneath the linear drainage element. Proposed storm drainage infrastructure would be 

accepted by the Acquiring Agency with maintenance completed through the HOA fees or CFD 

funds. If the SFPUC and City do not accept the infrastructure, then the Acquiring Agency will be 

the Port. 
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10.4.2 Utility Structure Type and Clearance to Face of Curb 

TFB, SPW, and the northern segment of Bridgeview Street will utilize flush curbs in place of City 

standard curb and gutter design, eliminating feasible installation of City standard curb inlets. To 

accommodate the Project design approach, a linear drainage element, including but not limited 

to a valley gutter, inverted crown street, or trench drains, in combination with inlets at low points 

will be incorporated at or along the flowline to provide drainage. Proposed storm drainage 

infrastructure would be accepted by the Acquiring Agency with maintenance completed through 

the HOA fees or CFD funds. 

10.4.3 Auxiliary Water Supply System Main within Sidewalk 

The street width of Terry A Francois Boulevard is inadequate to provide horizontal clearance for 

all proposed utility mains within the street pavement. The proposed AWSS main will be located 

underneath the blue greenway on the east side of Terry A Francois Boulevard, as agreed upon 

between the developer and the City, SFFD, and SFPUC. 

10.4.4 Storm Drain Main and Sanitary Sewer Main Layout Order 

Per the Subdivision Regulations, street utility order places the storm drain main closest to the face 

of curb, then the sanitary sewer main closer to the centerline of the street section. In Terry A 

Francois Boulevard and Exposition Street, the utility order of the storm drain main and the sanitary 

sewer main is switched to place the sanitary sewer main closest to the face of curb instead of the 

storm drain main. This change in layout order provides better alignment with the storm drain 

connection on 3rd Street and reduces crossing conflicts between the sanitary sewer and storm 

drain systems. 
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Figure 10.1 - HORIZONTAL UTILITY MAIN SEPARATION 

Sanitary Sewer Potable Water Auxiliary Water Recycled Water 
Utility Separation Storm Drain Sanitary Sewer 

Force Main (LPW) Supply System (Private) 

6.5' min FOC to CL 6.5' min FOC to CL 4.5' clear to OD 4.5' clear to OD 
Face of Curb sewer pipe or sewer pipe or 

3.5' clear to OD 4.5' clear to OD 
(assumed from Ref 4, (assumed from Ref 4, 

(assumed from Ref 1) (Ref 4, see Note 1) 
structure (Ref 1) structure (Ref 1) see Note 1) ~ee Note 1) 

6" clear CB to MH, 6 11 clear CB to MH, 
6" clear CB to 6" clear CB to 6" clear CB to 6" clear CB to 

Catch Basin utility structure, utility structure, utility structure, utility structure, 
1' clear to OD (Ref 1) 1' clear to OD (Ref 1) 

1' clear to OD (Ref 1) 1' clear to OD (Ref 1) 1' clear to OD (Ref 1) 1' clear to OD (Ref 1) 

3.5' min clear 3.5' min dear 
4' clear OD to OD 3.5' clear to OD 3.5' dear to OD 

Storm Drain -·- OD to OD OD to OD 
(Ref 2) (assumed from Ref 1) (assumed from Ref 1) 

(assumed from Ref 1) (assumed from Ref 1) 

3.5' min clear 
10' dear 3.5' min clear 3.5' min dear 

Sanitary Sewer -·- --- OD to OD 
OD to OD (Ref 2) OD to OD (Ref 1) OD to OD (Ref 1) 

(assumed from Ref 1) 

Sanitary Sewer 10' min clear 
3.5' min clear 3.5' min clear 

Force Main 
--- ---

OD to OD (Ref 2) 
OD to OD OD to OD 

(assumed from Ref 1) (assumed from Ref 1) 

Potable Water 4' dear OD to OD 4' dear OD to OD --- --- --- ---(LPW) (Ref 1 & 2) (Ref 1 & 2) 

Auxiliary Water 3' dear to outside pipe --- --- --- --- -·-
Supply System (Ref 1) 

Recycled Water --- --- --- --- --- ---

Greywater Collection --- --- --- --- --- ---

Structure 

Appurtenances of 

Other Utilities 

References 

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

1 SFPUC Subdivision Regulations Diagram No. 2 Minimum Utilites Separation for Wastewater and Water - Separate Sewer System (dated October 2014) 

2 CA Code of Regulations Title 22 Section 64572 

Greywater Collection 

(Private) 

6.5' min FOC to CL 

greywater pipe or 

structure (Ref 1) 

6" clear CB to 

utility structure, 

1' clear to OD (Ref 1) 

3.5' dear to OD 

(assumed from Ref 1) 

3.5' min dear 

OD to OD 

(assumed from Ref 1) 

3.5' min clear 
OD to OD 

(assumed from Ref 1) 

10' dear OD to OD (Ref 

2) 

3' clear to outside pipe 

(assumed from Ref 1) 

3' clear to outside pipe 

(assumed from Ref 1) 

---

---

3 District Energy Seperations Per ARUP Detail Mission Rock Typical Trench Sections District Energy (dated 01/12/2016), see Appendix Hof lnfrastrucutre Report 

4 SFPUC Drawing CDD-001 Standard Layout for Potable and Recycled Water Distributulon Main Installation (dated Nov 2015) 

Notes 

1 Due to street width constraints LPW clearance to Face of Curb reduced but not less than 4' dear (SPW & Long Bridge) 

2 Storm drain and sanitary sewer structures include manhole structures. Horizontal distances shall be measured from largest OD of manhole barrel. 

Abbreviations 

CB - Catch Basin 

CL - Centerline 

FOC - Face of Curb 

MH- Manhole 

MIN - Minimum 

OD - Outside Diameter (of Pipe) 

w/- with 

w/o - without 

District Energy 
Structure 

Appurtenances of 
(Private) 

Other Utilities 

Street w/ CB: 4' clear to OD 

(assumed from Ref 1) ---
Street w/o CB: 1' clear to 

OD (assumed from Ref 3) 

6" clear CB to 
1' min clear OD to 

utility structure, 

1' clear to OD (Ref 1) 
outside of structure 

3.5' dear to OD 1' min dear OD to 

(assumed from Ref 1) outside of structure 

3.5' min dear 
1' min dear OD to 

OD to OD 
outside of structure 

(assumed from Ref 1) 

.( ,_ 

3' min clear 
1' min clear OD to 

OD to OD 
outside of structure 

(assumed from Ref 1) 

4' dear OD to OD (assumed 
1' min clear OD to 

from 
outside of structure 

Ref 1 & 2) 

3' min dear OD to OD 1' min clear OD to 

(assumed from Ref 1) outside of structure 

3' min clear OD to OD 1' min clear OD to 

(assumed from Ref 1) outside of structure 

3' min clear OD to OD 1' min clear OD to 

(assumed from Ref 1) outside of structure 

2' min clear outside of 

--- structure to outside of 

structure t 
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11. LOW PRESSURE WATER SYSTEM 

11.1 Existing Low Pressure Water System 

Potable water service is provided by a water supply, storage, and distribution system operated by the 

SFPUC. Existing LPW system infrastructure surrounds the site on Terry A Francois Boulevard (12~inch), 3rd 

Street (12-inch), and Mission Rock Street (12-inch). Fire hydrants and Piers 48 and 50 are serviced through 

the existing waterline in Terry A Francois Boulevard. 

11.2 Existing SFPUC System Capacity 

Based on the report, "Computer Modeling and Analysis of the Low Pressure Water System, Mission Bay 

Development" by Winzler & Kelly dated May 2000 (2000 LPW Report), the existing mains along 3rd Street, 

Mission Rock Street, and Terry A Francois Boulevard will have adequate capacity to support the 

Development and do not require replacement. Fire hydrant pressure and flow data from field tests of 

existing SFPUC hydrants adjacent to the project site .will be used to verify the 2000 LPW report 

assumptions. This field data will be incorporated into the LPW water model and will be included as part 

of the Low Pressure Water Master Utility Plan (LPWMP). 

11.3 Proposed Low Pressure Water System 

11.3.1 Project Water Supply 

The Project has been accounted for in the SFPUC's latest City-wide demand projections provided 

in its 2013 Water Availability Study1 and the Water Supply Assessment prepared for and approved · 

by the SFPUC in January 2017. As concluded previously, the Project would not require major 

expansions of the existing water system. 

11.3.2 Project Water Demands 

The Project water demands are identified in Table 11.1 below. The LPWMP will outline the Project's 

methods used for calculating the flow demands. The Project proposes bay source cooling, which 

provides significant water savings by reducing the quantity of cooling towers for the Project; 

however, the WSA assumed that each development parcel would incorporate independent 

heating and cooling systems, resulting in larger water demands than those assumed in Table 11.1 

i http://www.sfwater.org/modules/showdocument.aspx?documentid=4168 
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ro1e er eman s 
Table 11.1 

P . ct Wat D d 
Scenario 

Domestic Average Day Demand (ADD) 

Maximum Day Demand (MDD) 
(includes peakinq factor of 1.6) 
Peak-Hour Demand (PHD) 
(includes peakinq factor of 2.4) 

Required Fire-Flow 

Maximum Demand 
(Max Day Demand + Required Fire-Flow) 

11.3.3 Project Water Distribution System 

DECEMBER 12, 2017 

Demand (gpm) 

450 

721 

1,081 

1,875 

2,596 

The LPW system will be designed and constructed by the Developer, then owned and operated 

by the Acquiring Agency upon completion of construction and acceptance of the improvements. 

The proposed LPW system is identified schematically in Figure 11.1. Along 3rd Street, two new LPW 

connections are proposed at Exposition Street and Long Bridge Street to provide an on-site 

looped system. The proposed domestic water supply and fire protection system is anticipated to 

consist of 12-inch ductile iron pipe ·mains, LPW fire hydrants, valves and fittings, and 

appurtenances. The LPW infrastructure will be located within the paved area of the street such 

that the outside wall of a potable water pipe is a minimum of 4.5-feet clear from the face of curb 

and a minimum of 5-feet clear from the center of proposed tree trunks. A portion of the existing 

LPW system in Mission Rock Street between Terry A Francois Boulevard and proposed Bridgeview 

Street may require relocation to accommodate bicycle infrastructure coordinated with the SFMTA. 

Vertical and horizontal separation distances between adjacent separated sewer systems, LPW 

infrastructure, and dry utilities will conform to the requirements outlined in Title 22 of the 

California Code of Regulations, the State of California Department of Health Services Guidance 

Memorandum 2003-02, and the Subdivision Regulations. Refer to the Typical Utility Section 

(Figure 11.2) for depth and relationship to other utilities. Required disinfection and connections 

to new mains will be performed by the SFPUC at the Developer's cost. Cathodic protection to be 

provided as required by the SFPUC. Based on a cathodic protection analysis, cathodic protection 

is to be completed during the Development Phase of the project. 
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11.3.4 Low Pressure Water Design Criteria 

The proposed LPW system is required to maintain a minimum pressure of 20 psi and a maximum 

velocity of 12 fps during a Maximum Day Demand and maintain a minimum pressure of 40 psi 

and a maximum velocity of 8 fps during a Peak Hour Demand. The Project LPW system will be 

modeled in the LPWMP to confirm the on-site system infrastructure will meet pressure and flow 

requirements. 

11.3.5 Proposed Fire Hydrant Locations 

As shown on Figure 11.3, proposed on-site and off-site fire hydrants have been located at a 

maximum radial separation of 300-feet between hydrants. In addition, building fire department 

connections will be located within 100-feet of a fire hydrant. Final hydrant locations are subject to 

the approval of the SFFD, SFPUC, and will be located outside of the curb returns per DPW Order 

175,387. If fire hydrants are required by SFFD within the curb returns to meet SFFD requirements, 

the Project will work with the SFPUC and SFDPW to request an exception per Sections VI and VII 

of DPW Order 175,387 to accommodate the SFFD. Fire hydrants shall not be located within 

landscape or bioretention areas and must have a paved direct path leading to the adjacent access 

road. 

11.4 Phases for Low Pressure Water System Construction 

The Developer will design and install the new LPW system based on the principle of adjacency and as

needed to facilitate a specific proposed Development Phase and consistent with the requirements of the 

DA, DDA and ICA. The amount and location of the proposed LPW systems 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 

necessary to support the proposed Development Phase will be designed and constructed by the 

Developer. Interim LPW systems will be owned, constructed, and maintained by the Developer as 

necessary to maintain existing LPW facilities impacted by proposed Development Phases, unless the 

SFPUC agrees to maintain interim facilities at the Developer's cost. 

The SFPUC will be responsible for ownership and maintenance of existing SFPUC-owned LPW facilities. 

The Acquiring Agency will own and maintain the proposed LPW facilities once construction of the 
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horizontal improvements required for a Development Phase or a new LPW facility is complete and 

accepted by the Acquiring Agency. The Developer will be responsible for mitigating impacts to 

improvements installed with previous Project Development Phase(s) due to the designs or construction 

of current or future Development Phases, which will be addressed prior to approval of the construction 

drawings for the current or future Development Phase. For each Development Phase and concomitant 

with the submittal of Improvement Plans, the Developer will provide a phase-specific LPW Utility Report 

describing and depicting all existing LPW infrastructure to remain and demonstrating that the 

Development Phase will provide the required pressures and flow to the standards of the Acquiring 

Agency. 

11.4.1 Existing Low Pressure Water System Demolition Phasing 

The existi_ng SFPUC-owned LPW system adjacent to the site along 3rd Street and Mission Rock 

Street will remain. The existing on-site 12-inch LPW main loops through Terry A Francois 

Boulevard connecting 3rd Street at the Lefty O'Doul Bridge to Mission Rock Street. The portion of 

this main along the frontage of Pier 48 and Pier 50 will remain to provide the piers service. This 

main will then be replaced with a 12-inch main connected to the Mission Rock LPW system during 

the redevelopment of Terry A Francois Boulevard. New connections will be made to Pier 48 and 

Pier 50 branching from the new LPW main. 
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12. SANITARY SEWER SYSTEM 

12.1 Existing Sanitary Sewer System 

The existing uses of the site include a parking lot and China Basin Park. Although the site does not have 

existing sanitary sewer facilities, an existing sewer lateral off of Channel Street and 3rd Street was capped 

after two existing industrial buildings were demolished to build the parking lot. 

The existing sanitary sewer infrastructure along the south and west side of the Project site has a separated 

sewer system. On the east side of the Project, Pier 48 and Pier 50 are served by a 15-inch sanitary storm 

sewer main that drains to the south within Terry A Francois Boulevard. Sanitary flows within Terry A 

Francois Boulevard are conveyed to a low spot in the main just south of the intersection at Mission Rock 

Street where there is an existing sanitary sewer pump station (Port SSPS) owned and maintained by the 

Port of San Francisco. A 6-inch force main from the Port SSPS at this location lifts sanitary flows into a 

12-inch gravity sewer main within Mission Rock Street and is conveyed west into a 15-inch main as it 

reaches 3rd Street. 

Existing separated sanitary sewer facilities within 3rd Street include an 8-inch main north of Channel Street 

which connects into a 21-inch main in between Channel Street and Mission Rock Street. The flows from 

the 21-inch main in 3rd Street and the 15-inch main in Mission Rock Street converge at the intersection 

of 3rd Street and Mission Rock Street and are conveyed through gravity sewer mains to Sanitary Sewer 

Pump Station #3 at Park 15 and ultimately conveyed to the San Francisco Southeast Treatment Plant prior 

to treatment and discharge to the Bay. 

12.2 Proposed Sanitary Sewer System 

12.2.1 Proposed Sanitary Sewer Demands 

The Project sanitary sewer demands conservatively assume 95% return on potable water demands 

and 100% return on recycled water demands for ADD, resulting in an Average Daily Dry Weather 

Flow (ADWF) of approximately 312,668 gallons per day (gpd) or 217 gallons per minute (gpm) 

over 24-hours. Including an infiltration rate of 0.003 cubic feet per second per acre and applying 

a peaking factor of 3, the Project is anticipated to generate a Peak Wet Weather Flow (PWWF) of 

978 gallons per minute (gpm). The Project's methods for calculating the flow demands will be 

outlined in the Sanitary s·ewer Master Utility Plan (SSMP). 
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12.2.2 Proposed Sanitary Sewer Capacity 

Sanitary sewer models for the Project have been developed to confirm the sanitary sewer system 

designs and capacity, and will be included in the SSMP. The Project proposes to direct all new 

sanitary sewer flows, with the exception of Block H & Block I, to the existing 21-inch sanitary sewer 

main in 3rd Street. Capacity of the existing 21-inch sanitary sewer main in 3rd Street is adequate 

to serve these demands, which is accounted for in the Mission Bay Master Plan. Block H & Block I 

sanitary sewer demands will be directed to the existing 12-inch sanitary sewer main in Mission 

Rock Street. An analysis of the impacts of the Project demands on the existing upstream and 

downstream infrastructure will be reviewed as part of the SSMP approval process. 

The Project proposes to utilize the existing Port SSPS at the corner of Terry A Francois Boulevard 

and Mission Rock Street to continue serving the existing demands from Pier 48 and Pier 50 which 

amount to 96 gpm or 138,660 gpd under ADWF conditions and 315 gpm under PWWF conditions. 

This flow is within the conditions accounted for in the Mission Bay Master Plan. No additional flow 

resulting from the Project will be directed to the existing Port SSPS at the corner of Terry A Francois 

Boulevard and Mission Rock Street. 

12.2.3 Proposed Sanitary Sewer Design Basis 

The proposed sanitary sewer system will be designed in accordance with the City Subdivision 

Regulations and SFPUC wastewater utility standards. The design basis will be described in greater 

detail as part of the SSMP. 

12.2.4 Proposed Sanitary Sewer Design Criteria 

The proposed separated sewer system is intended to convey sanitary sewer flow from the Project. 

The physical and capacity design criteria for the sanitary sewer system are presented in Table 12.1. 
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Table 12.1 

Mission Rock Separated Sewer Main Design Criteria 

Parameter CriteriaNalue 

Pipe material for pipe sizes 6-inch to 21-
VCP (ASTM C-700 Extra Strength) 
HDPE with special approval from SFDPW and 

inch inside diameter 
SFPUC 

300-feet preferred 
Manhole spacing 

350-feet maximum (subject to approval of SFPUC) 

Minimum depth of cover for mains 
6-feet minimum unless otherwise approved by 
the SFPUC on a case-by-case basis 

Minimum flow velocity 
2fps 

(average dry weathersanitary '{I.ow) 

Minimum infiltration intensity 0.003 second feet per acre 

Manning's n (roughness coefficient) for VCP: 0.013 
proposed pipes HDPE: 0.010 

Maximum Pipe Flow Depth Ratio, d/D 
0.50 

(average dry weather sanitary flow) 

Maximum Pipe Flow Depth Ratio, d/D 
0.8 

(peak wet weather sanitary '{I.ow) 

Sewer Generation(1l 
Residential: 54 GPD I capita 
Commercial/Retail: 0.1 GPD I SF 

TABLE 12.1 NOTES: 
(ll Assumes 95% return on potable water and 100% return on non-potable water based on until 
demands from the "Treasure Island, Technical Memorandum, Potable Water" dated April 1, 2016. 
Sewer generation value subject to SFPUC review and approval in the Master Utility Plan. 
VCP = Vitrified Clay Pipe 
fps = feet per second 
d/D = ratio of the depth of flow (d) to the pipe inside diameter (D) 

12.2.5 Proposed Sanitary Sewer Collection System 

The proposed sanitary sewer system is identified schematically on Figure 12.1. The sanitary sewer 

system will be designed and constructed by the Developer. Sanitary sewer designs will be 

reviewed and approved by the Acquiring Agency. Upon construction completion and 

improvement acceptance by the Acquiring Agency, the new sanitary sewer system will be 

maintained and owned by the Acquiring Agency. The proposed system will include sanitary sewer 

85 

3847



MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 12, 2017 

laterals connected to a new system of 8-inch to 12-inch gravity sanitary sewer mains and a force 

main downstream of the proposed sanitary sewer pump station. 

In addition, a new sanitary sewer pump station for dedication to the SFPUC is proposed adjacent 

to Exposition Street in either Block A or Block B. An easement, MOU, and/or separate agreement 

will be recorded for SFPUC facilities on Vertical Development parcels on Port property, including 

provisions for maintenance access. 

The development will connect to the existing sanitary sewer main on 3rd Street at two locations. 

It is anticipated that the proposed sanitary sewer flows along Exposition Street will be discharged 

to an existing manhole at the intersection of 3rd Street and Exposition Street by a sanitary sewer 

force main. The proposed pump station for this sanitary sewer force main will be located in either 

Block A or Block B. The proposed sanitary sewer flows from Long Bridge Street will connect to 

existing sanitary sewer main on 3rd Street at a new SFPUC manhole structure. 

The remaining proposed development flows from Block H & Block I will be collected by a sanitary 

sewer main in Bridgeview Street and discharge to the existing sanitary sewer main in Mission Rock 

Street at a new SFPUC manhole structure. 

Consistent with the existing condition, the flows from Pier 48 and Pier 50 will connect to the new 

sanitary sewer main in Terry A Francois Boulevard and discharge to the existing Port SSPS at the 

intersection of Terry A Francois Boulevard and Mission Rock Street. 

See Figure 12.2 for a typical utility cross-section identifying the approximate sanitary sewer system 

depth and its horizontal relationship to other adjacent utilities. 

12.2.6 Structured Street Drainage 

Due to geotechnical constraints, the Project will provide structured street sections which will 

require subdrains to prevent accumulation of water on the structured street. Subdrains, where 

required based on the final design of the structured streets, will be provided within the structured 

streets and open space areas to prevent accumulation of water and will drain via a gravity 

connection or through a sump pump and force main to the sanitary sewer system. Where a 
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subdrain is required, a sand trap will be installed in advance of the connection of the SFPUC 

sanitary sewer main. Ownership, maintenance and acceptance of the subdrains and/or sump 

pumps will be by the Acquiring Agency subject to the DA, DDA, ICA, or separate MOA or MOU. 

12.3 Design Modifications and Exceptions 

Proposed pipe slopes and cover are constrained within the Project by the existing adjacent sanitary sewer 

system infrastructure. The existing adjacent sanitary sewer system does not have adequate depth or cover 

to provide Subdivision Regulation compliant pipe cover. A minimum cover of 6-feet will be provided on 

top of mains within public streets, where less than 6-ft of cover is provided, a design modification and 

exception request for a reduced cover depth of up to 3-feet will be submitted for approval by the Director 

of Public Works with the consent of the SFPUC during the construction document approval process. 

Anticipated locations where a design modification and exception requests for reduced pipe cover are 

shown on Figure 12.3. 

With the cover and slope constraints, VCP sanitary sewer mains will not provide adequate flow velocities 

or capacities. To provide the minimum flowvelocity of 2 fps and sufficient flow capacity with the limited 

available pipe slopes, the Project proposes to install fusion-welded high density polyethylene (HDPE) pipe 

SDR-17 or better. The HDPE pipe has less friction than VCP and will provide adequate flow velocities and 

flow capacities. HDPE pipe will be flex tested using Mandrel test. Design modification and exception 

requests to allow HDPE pipe are subject to the approval of the Director of Public Works with the consent 

of the SFPUC. 

Vertical and horizontal separation distances between adjacent sanitary sewer system, storm drain system, 

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. As shown in Figure 12.2 and described i.n Section 10, the sanitary 

sewer mains are proposed to be offset from the center of the street to ensure that adjacent water lines 

can be placed outside of the proposed bulb-outs while maintaining the required health code separation 

clearances. Horizontal clearances for proposed sanitary sewer infrastructure are provided in the Section 

10 Utility Layouts and Separations. Design modification and exception requests to allow for alternative 

pipe locations are subject to the approval of the Director of Public Works with the consent of the SFPUC. 
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12.4 Phases for Sanitary Sewer System Construction 

The Developer will design and install the new sanitary sewer system based on the principle of adjacency 

and as-needed to facilitate a specific proposed Development Phase and consistent with the requirements 

of the DA, DDA and ICA The amount and location of the proposed sanitary ~ewer systems 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 Infrastructure necessary to support the proposed Development Phase will be designed and 

constructed by the Developer. Interim sanitary sewer systems connecting to SFPUC or Port owned 

infrastructure will be owned, constructed and maintained by the Developer as necessary to maintain 

existing sanitary sewer facilities impacted by proposed Development Phases. The Developer will own and 

maintain interim facilities, as· required, until completion of the Development Phase or until the 

infrastructure is no longer functionally required and has been removed. 

The Port and City are responsible for maintenance of the existing Port and City sanitary sewer facilities, 

respectively. The Acquiring Agency will be responsible for the proposed sanitary sewer system once 

construction of the horizontal improvements for Development Phase or new sanitary sewer system is 

complete and accepted by the Acquiring Agency. The Developer will be responsible for mitigating 
' 

impacts to Infrastructure installed with previous Development Phases of the Project due to the designs 

or construction of new Development Phases and will be addressed prior to approval of the construction 

drawings for the new Development Phase. Pipes and manholes adjacent to a new Development Phase 

must undergo inspection before and after construction of the new Development Phase. For each 

Development Phase and concomitant with the submittal of construction documents, the Developer will 

provide a phase-specific Sanitary Sewer System Utility Report describing and depicting the existing and 

proposed sanitary sewer infrastructure, and demonstrating the that Development Phase will provide 

sanitary sewer infrastructure capable of serving the Development Phase to the standards of the Acquiring 

Agency. 

12.4.1 Existing Sanitary Sewer System Demolition Phasing 

The existing sanitary sewer system adjacent to the site along 3rd Street and Mission Rock Street 

will remain. The existing on-site 15-inch combined sewer main is located in Terry A Francois 

Boulevard east of Seawall Lot 337 and connects to the existing sanitary sewer manhole at the 
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intersection of Mission Rock Street and Terry A Francois Boulevard. The portion of this main that 

along the frontage of Pier 48 and Pier SO will remain to provide service to the Piers. This main is 

proposed to be replaced with a 12-inch separated sanitary sewer system during the 

redevelopment of Terry A Francois Boulevard. New connections will be provided to Pier 48 and 

Pier SO branching from the new main. 
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13. STORM DRAIN SYSTEM 

13.1 Existing Storm Drain System 

The existing storm drain infrastructure within the vicinity of the Project site has a separated storm drain 

system to the west, south, and east, and two separate Port-owned outfalls that drain to the San Francisco 

Bay. The west side of the Project is served by an existing separated storm drain system within 3rd Street 

that is routed to the future Mission Bay Stormwater Pump Station (SWPS) #3 for discharge to Mission 

Creek. Until SWPS #3 is constructed, stormwater flows continue past SWPS #3 into an existing 11' x 11' 

combined sewer box that drains to the existing Channel Street Pump Station. The re-aligned Mission 

Rock Street to the south has a new separated storm drain system that conveys stormwater to Mission Bay 

SWPS #6 to the south that discharges to the San Francisco Bay adjacent to the Radiance Development 

and Block P18. Both China Basin Park and Terry A Francois Boulevard have storm drain systems that 

discharge directly to the San Francisco Bay through existing Port-owned outfalls. The existing Pier 48 and 

Pier 50 structures have a separated storm drain system that discharge directly to the Bay from the piers. 

Storm drain system capacities within the existing 42 inch storm drain system in 3rd Street and the 21-inch 

storm drain main in Mission Rock Street are adequate to serve the tributary drainage areas from the 

Project. As described in the Draft Drainage Report for Mission Bay Drainage Area D (September, 2012), 

the existing storm drain system provides the minimum freeboard requirement for a 5-year storm event 

Pump station designs have also been sized to meet the 5-year storm event requirements and are 

summarized in The Basis of Design Mission Bay Stormwater Pump Station #3 Draft Report (May, 2009). 

13.2 Conceptual Storm Drain System Design 

13.2.1 Overview 

The Project will replace the existing on-site storm drain system with new storm drain systems 

connecting into the existing separated storm drain systems serving the site. The proposed 

separated storm drain system will be designed in accordance with the Subdivision Regulations 

and the Stormwater Management Requirements and Design Guidelines (SMR) and other SFPUC 

wastewater standards, where applicable. The on-site storm drain system will be designed to 

convey the stormwater runoff from the 5-year storm event from the development parcels and 

streets. For the 100-year storm and overland release, the storm drain system, street section, and 

street grading will be designed to convey the stormwater runoff from the Development Parcels 
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and streets. A more detailed analysis will be included in the Grading and Storm Drain System 

Master Utility Plan. 

13.2.2 Storm Drain Design Criteria 

As documented in the Subdivision Regulations and the SFPUC utility standards, as appropriate, 

proposed 6-inch to 21-inch pipes will be constructed from ASTM C-700 Extra Strength Vitrified 

Clay Pipe (VCP). Main extensions for 36-inch pipes or larger shall require monolithic reinforced 

concrete or reinforced concrete pipe subject to approval by the Director with consent of the 

SFPUC. 

Proposed Acquiring Agencies' storm drain mains within the Project will be constructed on 

approved crush rock bedding. The minimum residential and commercial service lateral size is 6-

inches and 8-inches, respectively. Manhole covers will be solid with manhole spacing set at a 

maximum distance of 300-feet and at changes in size, grade or alignment. Stormwater inlets will 

be installed per the Subdivision Regulations or SFPUC wastewater utility standards and outside of 

the curb returns crosswalks, accessible passenger loading zones and accessible parking spaces, 

where feasible. Linear Drainage Elements within the bike and pedestrian zones of TFB and SPW 

will be installed to be ADA compliant, and meet the modeling requirements described in Section 

13.3.3 below. 

Storm drain system capacities within the existing 42-inch storm drain system in 3rd Street and the 

21-inch storm drain main in Mission Rock Street are adequate to serve the entire buildout of the 

project. A minimum depth of cover of 6-feet will be required on top of storm drain mains within 

new public streets. A freeboard of 4-feet below pavement or ground will be required to conform 

to the Subdivision Regulations or SFPUC utility standards. If necessary, an alternative minimum 

cover of 4-feet and/or minimum freeboard of 2-feet below pavement or ground may be permitted 

by the Acquiring Agency, or if accepted by the City, the Director of Public Works with the consent 

of the SFPUC or Port. 

Vertical and horizontal separation distances between adjacent sanitary sewer system, storm drain 

system, LPW infrastructure, district utilities, and dry utilities will conform to the requirements 

outlined in Section 10 and the Subdivision Regulations. 
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13.2.3 Conceptual Storm Drain System Layout 

The conceptual storm drain system is i.dentified schematically on Figure 13.1. The storm drain 

system will be designed and constructed by the Developer. Street storm drains including street 

drainage within the new public rights-of-way will be reviewed and approved by the Acquiring 

Agency. The new storm drain system will be maintained and owned by the Acquiring Agency, 

upon construction completion and improvement acceptance by the Acquiring Agency. The 

proposed system will include storm drain laterals connected to a system of 12-inch to 42-inch 

SFPUC gravity storm drain mains. 

The conceptual storm drain system will connect to the existing storm drain systems at up to seven 

locations. Along 3rd Street, the on-site storm drain system will connect to an existing SFPUC 42-

inch main through proposed manhole structures at Exposition Street, Channel Street, Long Bridge 

Street, China Basin Park, and the west half of Block D. The storm drain system within Terry A 

Francois Boulevard will drain to a treatment pump conveying treatment flows to the proposed 

parks for treatment. For larger storm events, Terry A Francois Boulevard will connect into an 

existing Port 30-inch outfall that drains to the San Francisco Bay between Pier 48 and Pier 50. As 

part of the project, the outfall will be upgraded or replaced and dedicated to the SFPUC, along 

with a required access and maintenance easement. China Basin Park storm drain system will 

connect into an existing 12-inch Port outfall draining to China Basin for discharge of treated 

stormwater. . Refer to Section 16 for a description of the conceptual stormwater treatment 

strategy for the Project 

Refer to Figure 13.2 for the approximate storm drain system depth and its relationship to other 

adjacent utilities. The storm drain infrastructure layout and locations will be approved during the 

Project construction document review process. 

13.3 Storm Drain System Design Modifications and Exceptions 

Design modification and exception requests are anticipated for, but not limited to, the following storm 

drain infrastructure items, which will be subject to the approval of the Director of Public Works with the 

consent of the SFPUC, or other Acquiring Agency: 
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13.3.1 Pipe Material 

The Project proposes to install HOPE pipe SDR-17 or better and associated trenching requirements 

in place of VCP. The HOPE pipe has less friction than VCP, is more flexible, can better 

accommodate minor amounts of settlement, and will provide adequate flow velocities and 

capacities. In addition, HOPE pipe will be flex tested using the Mandrel test 

13.3.2 Freeboard and Cover 

Due to existing conditions and constraints within the Project site and at conforms to the existing 

City-accepted public rights-of-way at 3rd Street and Mission Rock Street, exceptions to the 

standard layout of utilities will be requested during design development A design modification 

and exception will be requested to allow for a reduced minimum cover of 4-feet on top of the 

storm drain system infrastructure. In addition, initial modeling for the 5-year storm design 

analysis indicates that the conceptual storm drain system was only able to provide a minimum 

hydraulic grade line (HGL) of 2-feet of freeboard below the pavement or ground surface at select 

proposed connection points due to existing high starting HGL elevations at existing storm drains. 

13.3.3 Linear Drainage Infrastructure on Curbless and Flush Curb Streets 

Terry A Francois Boulevard, SPW, and the northern segment of Bridgeview Street will be designed 

without curbs or with flush curbs in combination with an inverted crown. To accommodate the 

project design approach, a linear drainage element, including but not limited to a valley gutter, 

inverted crown street or trench drains, in combination with inlets at low points will be incorporated 

at or along the flowline to provide drainage. Linear drainage elements are proposed along the 

theoretical face of curb of the curbless streets, which represents the location in which a curb would 

typically be installed if included as part of the street design. These linear drainage elements will 

be rated to handle heavy vehicle (H20) traffic loading. Drainage from linear drainage elements 

will be conveyed to the storm drain. Performance modeling of grading and hydrology designs 

along streets with no curbs or with flush curb will be developed during the MUP approval process 

in conformance with the requirements of the Acquiring Agency. 

13.3.4 Storm Drainage Infrastructure on Curbless and Flush Curb Streets 

The clear street width is 20 feet on SPW, which does not provide adequate width for the horizontal 

layout of District Energy pipes, a non-potable water main, a low pressure water main, and a storm 

drainage main. Thus, the Project proposes to locate the storm drainage main underneath the edge 
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of the clear travel way and beneath the linear drainage element. If the SFPUC and City do not 

acceptthe infrastructure, then the Acquiring Agency will be the Port This will be documented in 

the Ownership and Maintenance Matrix included is part of the DA, DDA, ICA, or a separate 

MOU/MOA between the Port, City and Developer. 

Storm Drain lateral responsibility would be assigned to the property owner if the adjacent 

development parcel requiring a lateral from TFB, SPW, or the northern segment of Bridgeview 

Street. This will be documented in the Ownership and Maintenance Matrix included as part of the 

DA, DDA, ICA, or a separate MOU/MOA between the Port, City and Developer. 

13.4 Phases for Storm Drain System Construction 

The Developer will design and install the new storm drain system based on the principle of adjacency and 

as-needed to facilitate a specific proposed Development Phase and consistent with the requirements of 

the DA, DDA, and ICA. The amount and location of the proposed storm drain systems 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 necessary to support the proposed Development Phase will be designed and 

constructed by the Developer. Interim storm drain systems will be constructed, owned, and maintained 

by the Developer as necessary to maintain existing drainage facilities impacted by proposed Development 

Phases. The Acquiring Agency may inspect interim facilities owned by the Developer or Port subject to 

the DA, DDA, ICA, or separate MOU/MOA between the Port, City, and Developer. 

The Port and City will be responsible for ownership and maintenance of existing Port or City owned storm 

drain facilities, respectively. The Acquiring Agency will own and maintain the proposed storm drainage 

facilities once construction of the Horizontal Improvements required for a Development Phase or a new 

storm drain facility is complete and accepted by the Acquiring Agency subject to the DA, DDA, ICA, or a 

separate MOU/MOA between the Port, City and Developer. The Developer will be responsible for 

mitigating impacts to Infrastructure improvements installed with previous Project Development Phase(s) 

due to the designs or construction of current or future Development Phases, which will be addressed 

prior to approval of the construction drawings for the current or future Development Phase.· For each 

Development Phase and concurrent with the submittal of construction documents, the Developer will 
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provide a phase-specific Storm Drain System Utility Report describing and depicting the existing and 

proposed storm drain infrastructure, and demonstrating the that Development Phase will provide 

drainage infrastructure capable of serving the Development Phase to the standards of the Acquiring 

Agency. This will be documented in the Ownership and Maintenance Matrix included is part of the DA, 

DOA, ICA, or a separate MOU/MOA between the Port, City and Developer. 
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14. AUXIUARY WATER SUPPLY SYSTEM (AWSS) 

14.1 Existing AWSS Infrastructure 

The San Francisco Public Utilities Commission (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 12-inch AWSS main exists adjacent to the Project site on 3rd Street 

between Channel Street and Mission Rock Street. 

14.2 AWSS Regulations and Requirements 

New developments must meet the fire suppression objectives that were developed by the SFPUC and 

SFFD. The SFPUC and SFFD will work with the Developer to determine post-seismic fire suppression 

requirements during the planning phases of the Project. Requirements will be determined based on 

building density, fire flow and pressure requirements, City-wide objectives for fire suppression following 

a seismic event, and proximity of new facilities to existing AWSS facilities. AWSS improvements will be 

located in public rights-of-way or on City property, as approved by SFPUC. Easements required to place 

AWSS infrastructure on Port property are subject to the approval of the Port and SFPUC. 

14.3 Conceptual AWSS Infrastructure 

To meet the SFPUC and SFFD AWSS requirements, the development may be required to incorporate 

infrastructure and facilities that may include, but are not limited to: 

• Seismically reliable high-pressure water piping and hydrants with two points of connection. One 

connection is proposed at the existing 12-inch AWSS distribution system in 3rd Street near the 

Exposition Street intersection, and a second connection is proposed to a future AWSS facility at 

the Mission Rock Street and Terry A Francois Boulevard intersection; 

• Independent network of seismically reliable low-pressure piping and hydrants with connection to 

existing potable water distribution system at location that is determined to be seismically 

upgraded by SFPUC; 

• Saltwater pump station that supplies saltwater to AWSS distribution piping following a major 

seismic event; 

• Piping manifolds along waterfront that allow fire trucks to access and pump sea or bay water for 

fire suppression; and/or 

• Portable water supply system (PWSS), including long reaches of hose and equipment mounted 
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on dedicated trailers or trucks. 

• Cisterns 

Based on coordination with the SFPUC, the Project proposed locations and types of AWSS infrastructure 

are identified schematically on Figure 14.1 and approximate AWSS main depths and its relationship to 

other adjacent utilities are shown on Figure 14.2. AWSS fire hydrants are provided at street intersections 

within the Project site. In addition, the project includes an extension of the AWSS system down Terry A 

Francois Boulevard from Long Bridge Street to the Mission Rock Street-Terry A Francois Boulevard 

intersection for a connection to the future AWSS facility on Terry A. Francois Boulevard that will extend 

from South Street to Mission Rock Street. Where the AWSS facility is proposed to be installed in the Terry 

A Francois Boulevard right-of-way, the AWSS infrastructure will be placed beneath the 16-ft wide and 

clear zone beneath the Blue Greenway, which exceeds the 12-ft minimum clear access width for Gate 

Trucks required by SFPUC. Final designs of the AWSS solution for the Project site will be determined by 

the SFPUC and SFFD in consultation with the Developer based on equivalent infrastructure costs of the 

proposed AWSS layout and infrastructure as shown on Figure 14.2, and a capital contribution not to 

exceed $1,500,000 current dollars, subject to a 4.5% escalation calculated from the time of project 

approval, to support off-site AWSS infrastructure per the terms of the DA, DDA, and/or ICA. 

14.4 Phases for AWSS Construction 

The Developer will design and install the new AWSS based on the principle of adjacency and as-needed 

to facilitate a specific proposed Development Phase and consistent with the requirements of the DA, DDA 

and ICA. 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 for the remainder of the Project. Repairs and/or replacement of the existing facilities 

necessary to support the proposed Development Phase will be designed and constructed by the 

Developer. 

The SFPUC will be responsible for the new AWSS facilities once construction of the improvements is 

complete, and the facilities are accepted by the SFPUC. Impacts to improvements installed with previously 

constructed portions of the development due to the designs of other Development Phases will be the 
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responsibility of the Developer and addressed prior to approval of the construction drawings for the new 

Development Phase. 

14.4.1 AWSS Phased Installation 

The Mission Rock AWSS will be installed within the phased structured streets, 3rd Street and Terry 

A Francois Boulevard. The existing AWSS adjacent to the site along 3rd Street will remain in place. 

The new system will connect to the existing SFPUC system at the adjacent existing AWSS main 

along 3rd Street 

For each Development Phase, the SFPUC, in conjunction with its consultants, will provide an AWSS 

Report describing and depicting the pressures and flows the AWSS provides with the Phase. The 

construction documents and installation of AWSS infrastructure will be completed by the 

Developer in coordination with the SFPUC. 
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15. DISTRICT UTIUTY INFRASTRUCTURE 

15.1 Central Utility Plant 

The Mission Rock development will utilize a central utility plant (CUP) in Block A for heating and cooling, 

greywater collection treatment, and non-potable water distribution infrastructure required to achieve the 

sustainability goals of the Project. The heating and cooling may be provided by a bay sourced cooling 

loop that will connect the Bay to the chillers at the CUP, or through an approved, alternative heat 

exchange method. Greywater, which refers to wastewater collected from building systems without fecal 

contamination, will be collected and directed to the CUP for treatment before distribution throughout 

the Project for non-potable uses. The development is considered a Type-I Eco-District. The infrastructure 

maximizes efficiencies by providing budget certainty for thermal services. In addition to providing a 

sustainable district energy system throughout the site, the Type-I Eco-District development will also meet 

the San Francisco Eco-District guidelines. For additional information, refer to the District Heating and 

Cooling Services at Mission Rock prepared by Arup, dated May 13, 2016 in Appendix M and the latest 

edition of the Sustainability Strategy prepared by Atelier Ten. 

15.1.1 Central Utility Plant Components 

The CUP comprises a central district energy distribution plant, bay source cooling, and a greywater 

treatment and distribution plant at Block A. The central energy plant will provide chilled and hot 

water to each Development Parcel to support mechanical system demands. The greywater 

treatment plant will supply non-potable water to each Development Parcel. The distribution 

system will be developed with consideration to other site utilities, but is anticipated to be 

predominately routed through Shared Public Way, Bridgeview Street, and China B?sin Park. 

Considerations for this utility routing include limiting the amount of district utilities that are 

parallel to the main public utilities in Exposition Street and Long Bridge Street and development 

phasing. Locations for each Development Parcel's heating hot water and chilled water 

connections, greywater collection point of connection, and non-potable water distribution point 

of connection will be determined during the vertical design for each Development Parcel. 

15.1.2 Central Energy Plant 

The Project has a goal to use renewable energy for 100% of its building energy demands, thereby 

offsetting its projected greenhouse emissions. The central energy plant will be powered by 100% 

renewable energy. The renewable energy may be purchased from an off-site renewable power 
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provider and delivered to the site via the power provider. Chilled water and hot water supply and 

return lines will distribute heating and cooling energy from the central energy plant at Block A to 

each Development Parcel. Each Development Parcel will be required to connect to this system, 

which also significantly reduces the volume of water required by cooling towers. Chilled water and 

heating hot water supply lines are distributed to the Development Parcels from the central energy 

plant at Block A through Shared Public Way, Bridgeview Street, and China Basin Park. 

15.1.3 Heat Rejection and Cooling 

Bay water may be used for heat rejection and cooling in the district energy system to minimize 

the energy demand for cooling and provide significant water savings by reducing the need for 

cooling towers. Cooling will be provided by the bay source cooling loop that rejects heat from the 

chillers at the central plant to the Bay. This heat exchange requires very little energy. The HDPE 

Intake and outfall pipes will be placed within the Pier 48 footprint, at or slightly below the seabed 

elevation and on top of plastic lumber. The inlet screens will be in deep water, protected by the 

pier and accessible for maintenance. Secondary screening may also be provided at the pump 

station on-shore or near the bulkhead. The bay source heat rejection infrastructure will likely 

consist of two 24-inch pipes located in China Basin Park that provide a connection between the 

intake/outfall at Pier 48 and the central plant at Block A, shown on Figure 15.1. Backup cooling 

towers may be required for emergency or maintenance operations when the bay source cooling 

system is offline. 

15.1.4 Greywater Collection and Treatment Infrastructure 

The Project has established a goal to use non-potable water for 100% of the non-potable water 

demand. Non-potable water demands include irrigation, toilet flushing and cooling towers. 

However, the demand for cooling towers is minimized by the bay source cooling and heat 

rejection system; thus, the non-potable demands for the purposes of this section include only 

irrigation and toilet flushing. Greywater will only be collected from the largest greywater

producing buildings, which includes Blocks A and K in Phase 1 and Block F in Phase 3. Greywater 

is conveyed to the greywater treatment plant in Block A, as shown on Figure 15.2. Non-potable 

water (treated greywater) is then distributed to the Development Parcels from the central 

greywater treatment plant at Block A through Shared Public Way, Bridgeview Street, and China 

Basin Park, as shown on Figure 15.3. The centralized approach optimizes the collection, treatment, 
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and distribution systems by producing enough non-potable water to meet 100% of the site's 

flushing and irrigation demands, while minimizing the amount of Infrastructure. A backup 

connection to the City's non-potable water main at 3rd Street will be required for emergency or 

maintenance operations when the greywater collection and non-potable water distribution 

system is offline. A connection to the SFPUC LPW potable main or the existing SFPUC recycled 

water main, which is currently fed by the LPW potable system in 3rd Street, may be required for 

the greywater treatment plant to supply backup water should the greywater treatment facility 

become temporarily non-operational. 

Greywater and non-potable water system designs will comply with Article 12C of the San Francisco 

Health Code. Required SFPUC water budget application materials will be submitted to the City as 

part of the phase applications and construction document submittals. 

15.2 Phases for District Utility Infrastructure Construction 

The Developer will design and install the new central utility district infrastructure based on the principle 

of adjacency and as-needed to facilitate a specific proposed Development Phase and consistent with the 

requirements of the DA, DDA and ICA. The amount and location of the proposed central utility district 

infrastructure installed will be the minimum necessary to support the Development Phase. 

The Private Entity, other Agent, or the Acquiring Agency will be responsible for ownership and 

maintenance of new district utility infrastructure with permitting coordinated by The Private Entity, other 

Agent, or Developer. Ownership, maintenance, and acceptance responsibilities for district utility 

infrastructure will be documented in a separate agreement. Impacts to central utility district infrastructure 

installed with previous Development Phases of the Project due to the designs of new Development Phases 

will be the responsibility of the Developer and addressed prior to approval of the construction drawings 

for the new Development Phase. 
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16. STORMWATER MANAGEMENT SYSTEM 

16.1 Existing Stormwater Management System 

The existing site is approximately 96.6 percent impervious, mostly covered in pavement with a park to 

the north. The existing site drains to storm drain systems that discharged directly or indirectly to the San 

Francisco Bay. The west side of the Project is served by an existing SFPUC storm drain system within 3rd 

Street that is routed to the future SWPS #3 for discharge to Mission Creek. Until SWPS #3 is constructed 

portions of the run-off discharge to an existing 11' x 11' combined sewer. The re-aligned Mission Rock 

Street has a new storm drain system that conveys stormwater to Mission Bay SWPS #6 to the south that 

discharges to the San Francisco Bay adjacent to Radiance and Block P18. Both China Basin Park and Terry 

A Francois Boulevard have storm drain systems that discharge directly to the San Francisco Bay through 

existing Port outfalls. The existing condition of the Project site does not include any stormwater facilities 

to treat stormwater flows prior to discharge. 

16.2 Proposed Stormwater Management System 

16.2.1 San Francisco Stormwater Management Requirements & Design Guidelines 

The SMR is the regulatory guidance document describing requirements for post-construction 

stormwater management. Stormwater management performance requirements are determined 

based on the storm drain system available to connect into as well as the jurisdiction of the storm 

drain system. For Project areas that will connect into the SFPUC's existing separated storm drain 

system in 3rd Street or Mission Rock Street, or a SFPUC accepted outfall, the SMR requires the 

Project to implement a stormwater management plan that results in capture and treatment of all 

stormwater runoff from the goth-percentile storm event prior to discharge to the separated storm 

sewer system. For Project areas that will be served by the Port's separated storm drain system 

outfalling directly to the San Francisco Bay through a Port outfall, the SMR requires the Project to 

implement a stormwater management plan that results in capture and treatment of all stormwater 

runoff from the g5th percentile storm event. 

16.2.2 Proposed Site Conditions and Baseline Assumptions 

The Project includes public streets, parks and plaza open space areas, and Private Development 

Parcels. The Project will be designed to integrate Low Impact Development (LID) elements with 

stormwater best management practices (BMPs) to create a sustainable environment at the site 

and achieve compliance with the SMR. LID elements include landscaping, permeable paving 
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materials, and vegetated roofs to reduce stormwater runoff from hardscape surfaces. Stormwater 

treatment BMPs considered for the Project include street flow-through planters, bioretention 

areas, rain gardens, and green roofs to treat stormwater runoff prior to discharging to the public 

separated storm drain system. 

Public streets will consist of at-grade streets or pile-supported structured streets with a 

combination of landscape strips, tree wells, permeable pavers, and street flow-through planters. 

China Basin Park will be elevated by a combination of planting soil and Geofoam within the park 

and structured streets within the Promenade. Mission Rock Square may be a pile-supported 

podium or constructed on lightweight fill, Geofoam, and/or imported fill material. China Basin 

Park and Mission Rock Square will include landscape strips, tree wells, and centralized bioretention 

areas. The development parcels will be covered entirely with podium structures consisting of a 

combination of landscape planters, tree wells, green roofs, and pedestrian pathways. 

16.2.3 Stormwater Management Design Concepts and Master Plan 

The SMR requires the Project to implement BMPs to capture and treat stormwater runoff from all 

impervious areas for the design storm event. To be included with the Stormwater Management 

Master Utility Plan, a process flow diagram illustrating the limits of the drainage management 

areas (DMAs), location of stormwater discharge to existing storm drain system, and jurisdiction of 

existing storm drain system will be developed to illustrate compliance with the SMR. 

The conceptual stormwater management plan for the Project includes DMAs with either localized 

treatment or centralized treatment facilities. Localized treatment occurs in DMAs that are able to 

direct surface runoff to BMPs that are sized to treat stormwater runoff from impervious areas per 

the given design storm event. Private development parcels located within DMAs with localized 

treatment will allocate a space to implement BMP measures and treat stormwater for the design 

storm event prior to discharging into the adjacent public storm drain system. Alternatively, 

Development Parcels also have the option to collect and reuse stormwater on-site. 

For areas that are not able to treat surface runoff prior to entering the storm drain system, 

untreated runoff is pumped to centralized treatment facility located in either China Basin Park or 

Mission Rock Square. Private development parcels within DMAs without localized treatment are 
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not required to implement additional BMP measures on-site where centralized treatment areas 

are sized to treat runoff from the private development parcels. 

The conceptual stormwater management approach for the Project is presented in Figure 16.1. 

Stormwater management performance quantities and strategies will be documented as part of 

the Project Stormwater Management Master Utility Plan to be submitted for review and approval 

by the SPFUC and Port. 

16.3 Stormwater Control Plan 

Based on the designs to be reviewed and approved by the SFPUC and Port as part of the Stormwater 

Management Master Utility Plan, the stormwater management strategies for the Project will be 

documented in a Stormwater Control Plan (SCP) in compliance with SFPUC and Port stormwater 

management regulations and the requirements of the SMR. The selected modeling methodology will be 

per the SFPUC and Port-accepted hydrologic calculation methods. The Preliminary SCP for the public 

improvements will be submitted for review and approval before the 60% Improvement Plan for each 

phase of the project, and the Final SCP will be submitted with the 95% Improvement Plan for that phase 

or Development Parcel and prior to construction. For Development Parcels; a Preliminary SCP and Final 

SCP shall be submitted for approval per SFPUC and Port stormwater management requirements. 

16.4 Phases for Stormwater Management System Construction 

The Developer will design and install the new stormwater management system based on the principle of 

adjacency and as-needed to facilitate a specific proposed Development Phase and consistent with the 

requirements of the DA, DDA and ICA. The amount and location of the proposed stormwater 

management systems 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. Development phasing with regard to stormwatertreatment and storm drain system is conceptual 

and remains under design. The phasing and simplification of the stormwater treatment and drain systems 

will be further coordinated with the SFPUC prior to approval of the MUPs. 

At all phases of the development, the Developer must provide functioning and adequate stormwater 

management in compliance with the SFPUC and Port's post-construction stormwater management 

requirements and the SMR. The Developer will be required to complete the review process with SFPUC 
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and Port to seek approval for the Preliminary SCP and Final SCP for each Development Phase. The street 

right-of-way and Park Improvement Plans must have Final SCP approval prior to issuance of the Street 

Improvement Permit (SIP). In addition, the Developer must complete the construction of the approved 

stormwater management and treatment improvements required for each development phase prior to 

receiving a Certification of Completion for the development phase. 

Permanent or interim centralized stormwater management and treatment facilities necessary to achieve 

SMR compliance within a development phase will be constructed and operational prior to or in 

conjunction with that phase. Interim stormwater BMPs implemented as part of the on-site remediation 

will be preserved on undeveloped parcels. As required by the SFPUC and Regional Water Quality Control 

Board (RWQCB), the Developer will be responsible for constructing and maintaining interim stormwater 

management and treatment infrastructure, and ensuring such interim treatment facilities remain online 

and operating continuously until permanent BMP infrastructure is fully functional and operating. 

Stormwater management and treatment systems, which may include bioretention areas, street flow

through planters, pump stations, and storage areas located on public or private property within the 

Project, will be constructed and maintained by the Acquiring Agency, Developer, or its Assignees, where 

applicable, per the terms of the DA and DDA, ICA, or separate MOU/MOA between the Port, City, and 

Developer. 
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17. DRY UTIUTV SYSTEMS 

17.1 Existing Electrical, Gas, and Communication Systems 

The existing parking lot is bordered by overhead PG&E electrical lines on Terry A Francois Blvd, 3rd Street 

and Mission Rock Street. The SFPUC provides electrical service to existing facilities at Piers 48 and SO 

using existing rights to the overhead PG&E lines serving Piers 48 and SO and is responsible for invoicing 

the existing facilities: Existing street lighting and telecom infrastructure are also located along 3rd Street 

and Mission Rock Street. Site lighting is also located within the Project. 3rd Street serves as a municipal 

transportation route and contains multiple Overhead Contact System (OCS) lines, owned by SFMTA, which 

will be maintained during and after construction. Existing PG&E gas and AT&T, or other fiber providers, 

telecom lines, serving Piers 48 and SO are located on Terry A Francois Blvd as welL 

17.2 Project Power Providers and Requirements 

Pursuant to Chapter 99.3 of the San Francisco Administrative Code, all leases and subleases on City 

property shall receive electric service from the SFPUC unless the SFPUC determines that such service is 

not feasible. In September 2016, the SFPUC notified the Port and the Developer of its intention to continue 

to be the electricity provider for the Project and the other Port properties in the vicinity, including Piers 

48 and SO. The SFPUC shall prepare an assessment of the feasibility of the City providing electric service 

to the development (the "Feasibility Study"). The Developer will cooperate with SFPUC in SFPUC's 

preparation of the Feasibility Study. The Feasibility Study shall include, but not be limited to, the 

following: 1) electric load projection and schedule; 2) evaluation of existing electric infrastructure and new 

infrastructure that will be needed; 3) analysis of purchase and delivery costs for electric commodity as 

well as transmission and distribution services that will be needed to deliver power to the development; 

4) the potential for load reduction through energy efficiency and demand response; S) business structure 

cost analysis; and 6) financial and cost recovery period analysis. Should the City elect to provide electric 

service to the Project, such service shall be provided by the City on terms and conditions generally 

comparable to the electric service otherwise available to the Project. If the City determines that providing 

power services to the Project is infeasible, the developer will pursue PG&E or other power providers to 

serve the Project. Should the Project be served by SFPUC power, the Developer will enter into an Electric 

Service Agreement with the SFPUC 
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17.3 Proposed Joint Trench 

The proposed Joint Trench is identified schematically on Figures 17.1and17.2. Services and lighting will 

also be provided as required to China Basin Park and Mission Rock Square. Work necessary to provide 

the joint trench for dry utilities, typically installed within public streets and adjacent sidewalk area, consists 

of trench excavation and installation of conduit ducts for electrical, gas, and communication lines. In 

locations where public streets will be built upon structural piles, the joint trench utilities will be installed 

within the structured street section. Utility vaults, splice boxes, street lights and bases, wire and 

transformer allowance, and backfill will be included within the structured street section. Gas, Electric and 

power systems will be constructed per the applicable standards of the agency or company with 

controlling ownership of said facilities with street lighting infrastructure constructed per City standards. 

The utility owner/franchisee (such as SFPUC, PG&E, AT&T, Comcast and/or other communication 

companies) will be responsible for installing facilities such as transformers and wire. Necessary and 

properly authorized public utility improvements for which franchises are authorized by the City shall be 

designed and installed in the public right-of-way in accordance with permits approved by SFDPW and 

SFPUC. Proposed dry utility infrastructure location and separation from parallel wet utilities shall comply 

with the utility owner's regulations. Joint trenches or utility corridors will be utilized wherever allowed. 

The location and design of joint trenches or utility corridors in the public right-of-way must be approved 

by SFDPW and the SFPUC during the subdivision review process. The precise location of the joint trench 

in the right-of-way will be determined prior to recording the applicable Final Map and identified in the 

Project construction documents. Nothing in this Infrastructure Plan shall be deemed to preclude the 

Developer from seeking reimbursement for or causing others to obtain consent for the utilization of such 

joint trench facilities where such reimbursement or consent requirement is otherwise permitted by law. 

17 .4 Phases for Dry Utility Systems Construction 

Joint trench design and installation will occur in phases based on the principle of adjacency and as

needed to facilitate a specific proposed Development Phase and consistent with the requirements of the 

DA, DDA and ICA The amount of existing system replaced and new infrastructure installed along Terry 

A Francois Blvd, 3rd Street and Mission Rock Street will be the minimum necessary to support the 

Development Phase and piers. The new infrastructure will connect to the existing systems as close to the 

proposed development as possible while maintaining the integrity of the existing system. Repairs and/or 

replacement of the existing facilities necessary to serve the Development Phase will be designed and 
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constructed by the Developer. Such phased dry utility installation will allow the existing utility services to 

remain in place as long as possible and reduce disruption of existing uses on the site and adjacent 

facilities. Temporary or interim electric or dry utility infrastructure may be constructed and maintained as 

necessary to support service to existing buildings. 

The service providers will be responsible for maintenance of existing facilities until replaced by the 

Developer. In the interim, the service provider is responsible for any power facilities installed under any 

agreement with the Developer and Acquiring Agency. The service provider will also be responsible for 

any new power facilities once the horizontal improvements for the Development phase or the new power 

facility is complete and accepted by the Acquiring Agency. 

Impacts to improvements installed with previous Development Phases due to the designs of the new 

Development Phase will be the responsibility of the Developer and addressed prior to approval of the 

construction drawings for the new Development Phase. 
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~ t,~S:;z~f;~!~es, Inc. 

September 12, 2011 

Jon Knorpp 
Seawall Lot 337 Assoc., LLC 
24 Willie Mays Plaza 
San Francisco, CA 94107 

Re: Mission Rock Development - Seawall Lot 337 
San Francisco, California 
1868-00 

Dear Mr. Knorpp: 

As requested, this letter outlines the anticipated steps to complete the environmental program related to potential 
hazardous substances in soil and groundwater at the subject site. Mission Rock Development is planning a mixed 
use development at Lot 337 in San Francisco, California (the Site). Figure 1 provides a Site Location Map. The Site 
is a former industrial property within the area subject to the requirements of Article 20 of the City and County of San 
Francisco Public Health Department Ordinance 253-86 (the Maher Ordinance). In addition, Covenant to Restrict Use 
of Property (Use Restrictions) were recorded in agreements between the City and County of San Francisco (City) 
and the California Department of Toxic Substance Control (DTSC) as a part of previous development of the Site. As 
described herein, these documents outline certain requirements that will need to be met prior to initiating the 
proposed site development. 

BACKGROUND 

Environmental investigations were performed at the Site in the 1990s when the Site was redeveloped for use as a 
parking lot and park. The scope of the investigations performed was developed to satisfy the requirements of the 
Maher Ordinance and to achieve site closure from the City and DTSC. Several documents were prepared 
documenting the scope and results of these investigations, including: 

• Site Use History and Proposed Article 20 Sampling Program, Proposed Imperial Weitz Parking Lots South 
of China Basin Channel, San Francisco California prepared by Geomatrix Consultants, Inc. dated March 
1999; 

• Results or Article 20 Sampling Program and Health Risk Assessment, Proposed Imperial Weitz Parking Lots 
for the Giants Pacific Bell Ball Park Area e- Port of San Francisco, San Francisco California prepared by 
Geomatrix Consultants, Inc. dated June 1999; 

• Preliminary Screening Evaluation, H&H Ship Service Company, San Francisco, California, prepared by 
Harding Lawson Associates dated September 14, 1995; and 

3015 SW First Avenue 
Portland, Oregon 97201-4707 

(50.l) 924-4704 Portland 
{360) 567-3977 Vancouver 
{503) 943-6357 Fax 
www.ashcreekassociates.com 
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• RCRA Closure Certification Report, Former H&H Ship Service Company, San Francisco, California, 
prepared by Harding Lawson Associates dated February 4, 1999. 

Copies of these reports can be obtained at the Port of San Francisco website at the following link: 
http://www.sf-port.org/index.aspx?page=44 

As part of the cleanup requirements to achieve site closure, a Soil Management Plan was prepared to detail methods 
and procedures for soil handling, stockpiling, disposal, and accessing to be used during and after site development. 
A copy of the Soil Management Plan is included as Attachment A to this letter. In addition, land use restrictions were 
described in the Use Restrictions and recorded in two agreements between the City and DTSC (one for the part of 
the Site that is South ofTerry Francois Blvd and currently used as a parking lot and the second that is north ofTerry 
Francois Blvd and is currently used as a park). A copy of each of the Use Restrictions are included as Attachment B 
to this letter. The Use Restrictions require, amongst other items, that Maher Ordinance assessments be performed if 
more than 50 cubic yards of soil are to be disturbed and a variance be obtained if the Site is to be developed for any 
of the uses listed as "restricted" in the Use Restriction. 

ANTICIPATED ACTIVITIES TO ACHIEVE ENVIRONMENTAL CLEARANCES 

Based on a review of the available documents and the Use Restrictions for the Site, the following actions are 
anticipated to achieve environmental clearances of potentially hazardous substances in soil or groundwater 
necessary to complete the site development. 

' 

1) Use Variance. The current Use Restrictions do not allow residential development at the Site. It is our 
understanding that some of the Site may be developed for high-density housing as a part of the proposed 
development. The intent of the Use Restrictions is to preclude single family home development and it 
appears that high-density housing is an acceptable use of the Site. However, a variance to the Use 
Restrictions may be needed. A meeting with the DTSC and the Port of San Francisco (Port) will be 
conducted to discuss the proposed development and identify whether a variance will be needed from the 
provisions in the Use Restrictions. If a variance is required, the variance will be developed and written in 
conjunction with the DTSC and the Port. 

2) Maher Ordinance. The Use Restrictions and City regulations require that the Maher Ordinance 
requirements be met prior to initiation of site development. Investigations satisfying the Maher Ordinance 
were performed in support of the previous development of the Site as a parking area and park. The 
investigations performed for the Maher Ordinance provided an understanding of both the soil and 
groundwater quality at the Site. A risk assessment was performed and did not identify unacceptable risk to 
construction workers or other receptors for that development. The scopes of the previous assessments are 
consistent with currently proposed site development and appear to be sufficient to meet the requirements of 
the Maher Ordinance. A meeting with the City and County of San Francisco Department of Public Health 
(DPH) will be conducted to discuss site conditions and the proposed development to illustrate how the 
previous investigations have collected the needed data to meet Maher Ordinance requirements for the new 
development. 

If the DPH agrees that sufficient data has been collected to meet the Maher requirements for the Site, a 
report will be prepared that summarizes the proposed development and existing data for DPH review and 
approval to document that the Maher Ordinance requirements have been met. If the DPH does not agree 
and requests additional site data, a work plan will be prepared identifying the work scope and procedures to 
collect the data the DPH is requesting to meet the Maher Ordinance requirements. The work plan will be 
submitted to the DPH for review. Upon DPH approval of the work plan, the work scope will be completed 
and a results report prepared for submittal to DPH to achieve closure on the Maher Ordinance 
requirements. The DTSC will be kept apprised of the activities being performed to meet the Maher 
Ordinance to satisfy the requirements of the Use Restrictions. 

Mission Rock Development- Seawall Lot 337 
San Francisco, California 
1868-00 
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REMEDIATION PLAN 

Based on our understanding of the Site, it is anticipated that site remediation will consist of implementation of a Soil 
Management Plan consistent to that previously developed for the Site (see Attachment A). The Soil Management 
Plan describes the methods and procedures for soil management during site construction and following site 
developmen~ and maintenance of a site cover. Soil management during site construction will consist of dust control, 
erosion control, stockpile management, and appropriate soil disposal should excess soil be excavated during 
construction activities. If excess soil is generated, the excess soil would need to be profiled to determine appropriate 
disposal options. Based on chemical analysis results .of soil samples collected from the Site, total metal and organic 
concentrations are less than the Total Threshold Limit Concentrations (TILCs) for designation as California 
Hazardous Waste. However, additional solubility testing of some of the metals (e.g., lead) would likely be required by 
disposal facilities to better assess the waste profile for the soil. It is possible that the solubility of the lead using the 
Waste Extraction Testwould exceed the Solubility Threshold Limit Concentrations (STLCs) of the state. The excess 
soil would then be profiled as California Hazardous waste and would need to be disposed of at the appropriately 
licensed landfill facility. 

Please do not hesitate to contact me should you have any questions. 

Sincerely, 

Arnanda Spencer, R,G., P.E. 
Principal Hydrogeologist 

ATTACHMENTS 

Figure 1 - Site Location Map 

Attachment A - Soil Management Plan 
Attachment B - Use Restriction 

' 

Mission Rock Development - Seawall Lot 337 
San Francisco, Califomia 
1868-00 
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SOIL MANAGEMENT PLAN 
Imperial WeitZ Parking Lots for the 

Giants Pacific Bell Ball Park 
Area E - Port of San Francisco Property 

San Francisco~ California 

1.0 INTRODUCTION 

~ 
GEOM AT RSX 

q Geomatrix Consultants, Inc. (Geomatrix) has prepared this Soil Management Plan (SMP) on 

behalf ofhnperial Weitz, LLC for the proposed 14-acre parking lot for the Giants' Pacific Bell 
:·:·1 1 
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Ball Park. The proposed parking lot site is located south of China Basin Channel and east of 

Third Street in San Francisco, California (the site; Figure 1 ). The site is part of a total of 

approximately 36 acres of parking to be developed by Imperial Weitz south of China Basin 

Channel and has been referred to as .Area E in previous enviromnental documents prepared by 

Geomatrix on behalf of Imperial Weitz. 

2.0 ·BACKGROUND 

Imperial Weitz is proposing to construct a paved parking lot on the site. A site history review, 

environmental investigation and risk evaluation were performed to meet Article 20 

requirements and assess potential risks to construction worker and site visitor health associated 

with soil and groundwater quality at the site. The following summarizes the results of the site 

· history review, environmental Q:ivestigations, and risk assessment, and describes the proposed 

par"king lot development. .. 

2.1 SITE SETTING AND HISTORICAL USAGE 

The approximately 19 acre site is currently owned by the Port of San Francisco (the Port). The 

subject area was originally marshlands and shallow tidal flats bordering San Francisco Bay. It 

was filled between 1877 and 1913; the source of the fill is unknown but likely included 

construction debris and rubble from the 1906 earthquake and cut material from nearby hills and 

construction areas. 

Historical site uses include: railroad trackage and support structures for rail-related activities, 

parking and shipping, and truck maintenance. H&H Shipping Service Company, Inc. (H&H) 

occupied the northeastern comer of the site from 1950 to 1996. H&H used the area for vehicle 

parking and offices, and maintained a tank cleaning area and drum storage unit_ No known 

underground storage tanks (USTs) have been identified on the site_ Recently, the site has been 
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leased by multiple tenants. Tenant uses consist of a recycling center, an automobile sales 

center, the Mission Rock Recovery Center, a moving company, maritime offices, and 

automobile storage. 

2.2 SITE INvESTIGATIONS 

2.2.1 Previous Site Investigations 

Burlington Northern Santa Fe Railway Company (''the Railroad") conducted Phase I and Phase 

II Environmental Assessments of property formerly operated by the Railroad located east of 

Third Street, between Sixteenth Street and China Basin Channel; this property included the 

western half of fue site. The scope of the Railroad's investigations included one soil boring in 

the southern portion of the site. Soil samples were collected at depths of 0.5, 5, and 8 feet bgs 

and analyzed for total petroleum hydrocarbons as gasoline (TPHg), TPH as motor oil 

(TPHmo ), lead, nickel, arsenic, chromium, cadmium, and zinc. Results of chemical analyses on 

these soil samples indicated that several metals were present at concentrations exceerung 

typical re:gional backgr_ound concentrations (Geomatrix, March 1999). 

In addition, HLA has performed an investigation of the former H&H Shipping parcel located in 

the northea8t comer of the site (HLA; 1999). Seventeen soil samples were collected and 

analyzed for metals, TPH as diesel (TPHd), TPHg, oil and grease, volatile organic compounds 

(VOCs), polychlorinated biphenyls (PCBs), and polynuclear aromatic hydrocarbons (PNAs). 

Five groundwater samples were collected and one or more samples were analyz~ for metals, 

TPHd, TPHg, benzene, toluene, ethylbenzene, xylenes [BTEX], PCBs, and PNAs. Several soil 

samples contained PNAs and metals;_very- lo:w concentrations of some aromatic hydrocarbon~ 

and PCBs were detected in a few soii ~amples. The _iroundwater samples contained low to. 

trace concentrations of several metals. Filtered groundwater samples did not contain PNAs; 

however, unfiltered samples contained low concentrations of several PNA comp01mds. PCBs 

and BTEX were not detected in the groundwater samples. Summary tables for the soil and 

groundwater analysis results of the H&H investigation are contained in Appendix A. 

2.2.2 Recent &ite Investigation 

In Apnl 1999, Geomatrix installed 8 soil borings and collected 16 soil samples (two soil 

samples per boring) and 2 groundwater samples (from 2 of the 8 locations) for chemical 

analysis. Sampling locations are illustrated on Figure 2. Primary chemicals detected in soil 

were PNAs and some metals (i.e., antimony, arsenic, copper, lead, nickel, and mercury). Soil 

sample results from the recent investigation are summarized in Tables 1through5. Several 
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metals. were detected in groundwater; however, chemical concentrations were generally low to 

non-detect (Table 6). PNAs were not detected in the groundwater samples. 

2.3 PROPOSED DEVELOPMENT 

The proposed development for the subject area is asphalt paved parking. Two alternatives for 

storm drainage are being considered, as described below. Figures illustrating the two 

· alternatives for the storm drainage system are contained in Appendix B. 

Alternative 1 

T.l:iis alternative for the drainage system consists of a series of storm drainage lines and catch 

basins to collect and transport storm water from the parking lot site to the main City box culvert 

located on Channel Street, west of Fourth Street. During a 5 year storm event, the City system 

could reach capacity and overflows would result Over.flows from the parking lot site would be 

diverted to a small treatment plant to be located east of Fourth Street, near China Basin 

Channel. Under this alternative, Area E will be entirely paved with.asphalt and surrounded by 

a 3- to 4-foot fence. 

The catch basins will be installed in excavations with aerial .dimensions of approximately 4 feet 

by 4 feet and extending to depths of 4 to 6 feet Trenches will be excavated to install the 

piping; the trenches are anticipated to be approximately 2 to 3 feet wide and will extend 

between 4 to 6 feet below grade. Estimated maximum excavation depth for the piping system 

is 6 feet bgs. The parking area will be graded and benned to enhance flow to each of the catch 

basins, and paved with asphaltic co~crete. 

Alternative 2 

This alternative includes perimeter grassy drainage swa1es to collect and drain storm water 

overflows. 

The parking area will c~ntain a storm drain system to collect surface water runoff The storm 

drain system will consist of a network of ~tch basins and drainage swales to collect storm 

water on the parl<:ing lot. The storm water will be conveyed through a series of pipes and the 

drainage swales to one point of discharge .. The discharge pipe will collect into one main and 

flow into the City box sewer in Channel Street near Fourth Street . 

The catch basins will be installed in excavations with aerial dimensions of approximately 4 feet 

by 4 feet and extending to depths of 4 to 6 feet. Trenches will be excavated to install the . 
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piping; the trenches are anticipated to be approximately 2 to 3 feet wide and will extend 

between 4 to 6 feet below grade. Estimated maximum excavation depth for the piping system 

is 6 feet bgs. The swales will be approximately 32 feet in width and 2 to 3 feet in depth. The 

swales will be covered with a geotextile fabric and grass. The parking area will be graded and 

berm.ed to enhance flow to each of the catch basins. and paved with asphaltic concrete. 

2.4 RISK ASSESSMENT 

A health risk assessment @RA) was conducted to evaluate the potential human health risks 

ass~ciated with the presence of chemicals in soil and groundwater assuming future use of the 

site as a par.king lof with grassy swales (Geomatrix, May 1999). Potential noncarcinogenic 

hazard indexes and theoretical lifetime excess cancer risks were estimated for future on-site 

construction workers and future on-site visitors assuming conservative estimates of human 

exposure. Future on-site construction workers may be exposed to chemicals in soil across the 

site to the depth required for installation of the storm drain system or in groundwater if 

encountered m excavation areas. Following construction, potential exposure to future on-site 

visitors would.be-limited to exposed soil m the grass-covered swale areas . 

The results of the HR.A indicate that the presence of chemicals in soil and groundwater at the 

site should not pose an unacceptable noncarcinogenic or carcinogenic risk to future on-site 

construction workers and visitors. A summary table for the HRA results is provided as Table 7. 

Based on these results, it was also concluded that potential risks to nearby residents during 

construction and future on-site maintenance workers and trespassers after construction would 

al.So not be of.concern. 

3.0 OBJECTIVES 

As described above, the results of the HRA indicate that chemicals in site soil do not present an 

unacceptable human health risk. However, dust :from a construction site can present a nuisance 

if not controlled. Likewise, erosion of on-site soil during construction activities can increase 

the turbidity of surface water run-off. 

Therefore, the objectives of the SM:e are to: 

• provide guidelines for soil handling, stockpiling. dust and erosion minimization and, 
if needed, soil disposal during site construction activities for the proposed parking 
lot; and 

l:\Doc_Safe\4000s\4952\Port Rpt~oil-mgt-Port.doc 4 
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• describe procedures for soil management following site construction for the duration 
of the use of the Site as a parking lot. 

4.0 PROPOSED SOIL MANAGEMENT PROCEDURES 

The following two sections describe the soil management procedures that will be implemented 

during and following site construction. 

4.1 Son. MANAGEMENT PROCEDURES FOR SITE CONSTRUCTION 

The following procedures will be impl~mented during site construction activities to minimize 

dust and control erosion. 

4.1.l Dust Control 

The dust control measures to be implemented at the site correspond to the PM10 control 

measures recommended by the Bay Area Air Quality Management District (BAAQMD) in 

their California Environmental Quality Act Guidelines. These measures consist of: 

• Water all active construction areas at least twice daily or as necessary to prevent 
visible dust plumes from migrating outside of the site limits. 

• Mist or spray water while loading transportation vehicles. 

• Minimize drop heights while loading transportation vehicles . 

• Use tarpaulins or other effective covers for trucks carrying soils that travel on public 
streets. -

• · Pave, apply water 3 times daily, or apply non-toxic soil stabilizers on all unpaved 
access roads, parking areas, and staging areas. 

• Sweep all paved access routes parking areas and staging areas daily, if visibly 
soiled. 

• Sweep street daily if visible soil material is carried .onto public streets from the site. 

4.1.2 Erosion Control 

A Stonnwater Pollution Prevention Plan (SWPPP) will be developed by the site contractor 

prior to initiation of Site work that details procedures for minimizing erosion. The SWPPP will 

include elements such as silt traps and bay bales to minimize surface water runoff from the Site 

into storm drains or the San Francisco Bay, berms to control Site runoff, and covering soil 

stockpiles during the rainy season (November through March) to minimize sediment runoff. 
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4.1.3 Soil Stockpile Management 

Temporary stockpiling of excavated soil may be necessary throughout site construction. Soil 

stockpiled at the Site will be lightly sprayed with water as needed to minimize dust. To the 

extent practical, the soil stockpiles will be covered With plastic sheeting or other similar 

material at times when not in active use. When a soil stockpile is uncovered during the rainy 

season, it will be surrounded by hay bales and/or silt traps to minimize sediment runoff. 

4.1.4 Soil Disposal 

Site development has been designed to minimize the generation of excess soil; therefore, soil 

requiring off-site disposal is not anticipated. Although not anticipated at this time, if excess 

soil is generated from the site, the excess soil will be profiled to determine appropriate disposal 

options. Handling and disposal of the soil will be conducted in accordance with all applicable 

state and federal laws. 

Based on chemical analysis results of soil samples collected from the site, total metal and 

organic concentrations are less than the Total Threshold Limit Concentrations (TTL<;s) for 

designation as California Hazardous Waste. However, additional solubility testing of some of 

the metals (e.g., lead) would likely be required by disposal facilities to better assess the waste 

profile for the soil. 

4.1.5 Site Access Control 

The construction site will be fenced to control pedestrian or vehicular entry, except at 

controlled points (i.e .. , gates). Gates.will be closed and locked during non-construction hours. 

"'No-trespassing" signs will be postf;d every 500 feet along the fencing. 

4.2 Son, MANAGEMENT FOLLOWING SITE DEVELOPMENT 

Following site development, the soil will be covered by asphalt pavement or grass (in the swale 

areas) and it is unlikely that the soil will be accessed, with the exception of :future maintenance 

work on subsurface utilities. The HRA assessed possible health risks to future·maintenance 

workers at the parking lot and concluded that chemicals in soil at the site should not pose an 

unacceptable carcinogenic or noncarcinogenic risk (Geomatrix, May 1999). Soil ·management 

procedures during future site maintenance work requiring soil excavation will be as described 

in Section 4.1 of this SMP; if waste soil is generated, the soil will be disposed in accardance 

with the procedures described in Section 4.1-4. 
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5.0 MAINTENANCE OF SITE COVER 

Procedures in this section are applicable only if Alternative 2 is selected for the storm drainage 

system. 

Although the HRA concluded that soil in the grass-covered swale area would not present an 

unacceptable risk to human health for parking lot visitors or trespassers, it is prudent that the 

grass-covered swale areas be well maintained. Therefore, the swale areas will be inspected 

monthly during the baseball season, and quarterly during the off-season to visually observe the 

condition of the grass cover. Large areas of exposed soil (e.g., areas larger than several feet in 

diameter) should be reseeded as quickly as practical. A log of the parking area inspections 

(''Inspection Log") will be maintained at the site and will include written comments on the 

condition of the grass cover, areas requiring repairs, and repair dates. 

Annual inspections of the paved parking areas will be performed to observe whether breaches 

in the pavement that may allow prolonged access to site soil are visible. If observed, the breach 

would be repaired such th.at the soil cover is maintained. Results of the annual inspections of 

the paved parking areas will be documented in the Inspection Log, described above. 

6.0 CONTINGENCY PLAN 

A Contingency Plan for this site is not warranted. The pmpose of a Contingency Plan is to 

present response actions to an emergency situation.· The results of the HR.A indicate that 

exposure to site soil or groundwater _whit~ breaches in the pavement or grassy areas are being 

repaired would not present a situation requiring an emergency response. 

7.0 HEALTH AND SAFETY GUIDELINES 

A health and safety plan for site construction will be developed by the site contractor before 

initiation of the development activities. The results of the HRA indicate that the presence of 

chemicals in soil and groundwater at the site should not pose an unacceptable health risk to 

future constructiop workers or nearby receptors during construction or future maintenance 

workers, visitors or trespassers after construction. Therefore, a health and safety plan for 

known chemical hazards at the Site is not warranted, and the h~alth and safety plan will focns 

on physical hazards. Additionally, contingency actions for encountering unanticipated buried 

hazards (e.g., drums, or other containers) will also be included in the health and safety plan. 
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8.0 FACILITY MAP 

The final construction plan for the Site development is not complete. A copy of this plan will 

be foiwarded to the SFDPH as an addendum to this SMP once it has been finalized. 
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Sample 
Interval 

Sample l.D. (feet bgs) Antimony Arsenic D:irlum 

GMX·l-1.0 o.s - l.0 <5.0 <0.35 27 

GMX-l-4.S 4.5- 5.0 <S.O 2.5 35 

GMX-2-1.0 0.5 - 1.0 <S.O <0.35 170 

GMX-2-4.5 4.5-5.0 <5.0 <0.35 160 

GMX·3·1.0 0.5-1.0 33 64 84 

OMX-3·4.5 4.S ·5.0 15 7.7 76 

OMX-4-1.0 O.S- 1.0 <5.0 1.8 170 

GMX-4-4.5 4.5. 5.0 <S.O <0.35 100 

OMX-5-J.O 0.5. 1.0 <S.O 0.47 26 
GMX-5·7.0 4.5 - 5.0 <5.0 2.5 47 

GMX·6·1.0 o.s -J.0 <5.0 <0.35 360 

GMX-6-4.5 4.5 -5.0 <5.0 <0.35 210 

GMX·7·1.0 o.s - 1.0 <S.O 10 160 

GMX-7-5.0 4.5. 5.0 <S.O <0.35 180 

OMX·B·l.O 0.5 - 1.0 <5.0 <0.'.15 680 

GMX-8-4.5 4.5 -5.0 <5.0 5 100 

l3ockground2 5.5 19.1 323 

95%UTL 25.7 45.7 572.3 

95% UTL > Dackgro1111tl? Yes Yes Yes 

Note: 

:··· ... , ... , 
'···---' c··"J r-· .... ~ .;·.-· ·~~'""\ 

t..-.J c:·:--·~ ,... . -

TABLE! 
SUMMARY OF ANALYTICAL RESULTS 

"METALS DETECTED IN SOIL SAMPLES1 

Proposed Imperial Parking Area 
Area E - Port ofSa,i Frnncisco Property 

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

South of China Basin Channel, San Francisco, California 
Loncemmuons nrc reponeo in m1111grams per x11011.ram tmgrxgJ 

Total 

.••-,w "" "•, 
·:;r--....... 

Beryl- Chrom- Molyb- . 
lium Cadmium ium Cobalt Copper Leml Mercury dmum Nickel 

<S.0 <S.O 120 l(i 9.6 8.7 <0.1 <S.O 220 

<S.O <5.0, 200 24 l2 13 <0.J <5.0 370' 

<S.O <S.O 62 IS 50 220 0.13 <S.O 71 

<S.O <S.O 91 17 31 54 <O.J 18 110 

<5.0 <5,0 .. 35 12 93 250 0.28 <S.O 140 

<5.0 <5.0 110 14 44 98 0.23 <S.O 240 

<S.O <5.0 42 16 40 110 0.16 <S.O 100 

<5.0 <5.0 36 8.7 26 53 <0.1 <S.O 40 

<5.0 <S.O 21 <S.O 7.l 42 <0.1 <5.0 20 

<5.0 <S.O 11 <5.0 13 GO 0.57 <5.0 12 

<5.0 <S.O 17 12 66 17 <0.1 <5.0 21 

<S.O <S.O· 43 14 46 . 62 0.18 <5.0 5!J 

<5.0 <5.0 21 5.3 93 . 290 5.7 <5.0 28 

<S.O <S.O 87 21 35 750 <0.l <5.0 250 

<5.0 <S.O 21 32 130 18 <O.l <S.O 34 

<S.0 <S.O 6.8 <5.0 21 GI <0.1 <S.O 9.1 

1 2.7 99 22 69 16 0.4 7.4 120 

5.0 5.0 190.0 32.B 133.1 602.0 4.0 14.0 379.8 

NA NA Yes Yes Yes Yes Yes Yos Yes 

: ......... ) c::J 

Selenium Sliver 

<S.O <5.0 

<S.O <5,0 

<5.0 <5.0 

<5.0 <S.O 

<5.0 <5.0 

<5.0 <S.O 

<S.O <s.o 

<S.O <5.0 

<5.0 <S.O 

<5.0 <5.0 

<5.0 <5.0 

<5.0 <5.0 

<S.O <5.0 

<5.0 <5.0 

<S.O <S.O 

<5.0 <5.0 

5.6 1.8 

5.0 5.0 

NA NA 

1 Soil samples collcclctl by Geomntrix Consullllnls, Inc. and onnlyz~r.I by Enlcch Annlylical Lnboracories of Sunnyvale, California, for Tille 22 mclals using EPA Mclhods 60oonooo Series. 
2 Background = Lawrence Berkeley Notional Lnboralory, 1995. 

Alilireviu lions: 

reel bgs .. feel below ground surfocc. 

< = onnlyte nol dctccled ol or above melhod dc1cctio11 l,imlt shown. 

NA"' not applicable; sample resullS below detection limit reported by the annlylicol laboratory. 

95% UTL .. 95 percent upper lolerance limiL 
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Va natl-
Thallium ium Zinc 

<5.0 36 37 

<5.0 20 32 

<5.0 49 l50 

<S.O 40 83 

<5.0 20 250 

<5.0 24 130 

<S.O 31 94 

<5.0 27 60 

<5.0 17 69 

<5.0 12 35 
<5.0 28 40 

<S.O 29 55 

<5.0 17 320 

<S.O 29 160 

<5.0 40 49 
<S.O 12 41 

27 74 106 

5.0 53.7 311.7 

NA No Yus 
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SUMMARY OF ANALYTICAL RESULTS f 
VOLATILE ORGANIC COMPOUNDS DETECTED IN SOIL SAMPLES1 I 

Proposed Imperial Parking Area I 
Area E - Port of San Francisco Property I 

South of China Basin Channel, San Francisco, California !
1 Concentrations are reported in milligrams per kilogram (mg/kg) 
1 

Sample 1,2,4-
Interval Ethyl- Trimethyl-

SampleI.D. (feetbgs) Toluene benzene Xylenes benzene 
GMX-1-I.0 0.5-1.0 0.030 <0.005 0.029 0.010 

GMX-l-4.5 4.5 -·s.o 0.008 <0.005 <0.005 <0.005 

GMX-2-1.0 0.5 -1.0 0.013 <0.005 0.009 0.005 

GMX-2-4.5 4.5-5.0 0.007 <0.005 <0.005 <0.005 

GMX-3-1.0 0.5 - 1.0 0.014 <0.005 0.006 <0.005 

GMX-3-4.5 4.5-5.0 0.023 <0.005 0.018 0.014 

GMX-4-1.0 0.5 - 1.0 0.020 <0.005 0.030 <0.005 

GMX-4-4.$' 4.5-5.0 <0.005 <0.005 <0.005 <0.005 

GMX-5-1.0 0.5- 1.0 0.027 <0.005 0.014 0.008 

GMX-5-7.0 4.5 -5.0 <0.005 <0.005 <0.005 <0.005 

GMX-6-1.0 0.5 - 1.0 0.037 <0.005 0.056 0.036 

GMX-6-4.5 4.5-5.0 <0.005 <0.005 <0.005 <0.005 

GMX-7-1.0 0.5 -1.0 0.008 <0.005 0.009 <0.005 

GMX-7-5.0 4.5 -5.0 0.021 <0.005 0.009 <0.005 

GMX-8-1.0 0.5 - LO <0.005 0.023 0.046 <0.005 

GMX-8-4.5 4.5-~.0 0.008 . <0.005 0.010 <0.005 

Note: 
1 Soil samples collected by Geomatrix Consultants, Inc. and analyzed by Entech Analytical 

Laboratories of Sunnyvale, California, for VOCs using EPA Method 8260B. 

Abbreviations: 
feet bgs = feet below ground surface. 
< = indicates result less than the laboratory detection limit indicated. 
voes = volatile organic compounds. 
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Sample 
lntervnl Acenaplt· Acenaph· 

Sample l.D. (feet bgs) thene thylene 

GMX-1-1.0 o.s. 1.0 <0.04 <:0.04 

GMX·l-4.5 4.S. s.o <0.01 <0.01 

GMX-2-1.0 o.s. 1.0 <0.02 0.024 

GMX-2-4.5 4.5. 5.0 <0.002 0.0024 

GMX-3-1.0 o.s. 1.0 <0.02 <0.02 

GMX-3-4.S 4,5. s.o <0.01 <0.01 

GMX-4-1.0 o.s - 1.0 <0.04 <0.04 

OMX-4-4.5 4.5. s.o 0.053 0.107 

GMX-S-1.0 0.5. 1.0 <0.02 <0.02 

GMX-5-7.0 4.5. 5.0 <0.002 <0.002 

GMX-6-1.0 o.s. 1.0 <0.04 <0.04 

OMX-6-4.5 4.5 -5.0 <:0.01 <0.01 

GMX-7-1.0 0.5. 1.0· <:0,02 <0.02 

OMX-7-5.0 4.5. 5.0 <0.01 <0.01 

GMX-8-1.0 o.s. 1.0 <0.04 <0.04 

OMX-8-4.5 4.5. 5.0 0.019 O.Q78 

Notes: 

r:••"",.M 
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SUMMARYOF ANALYTICAL RESULTS 

r:. '. ·-··, ..._____, 

POLYNOCLEAR AROMATIC COMPOUNDS DETECTED IN SOIL SAMPLES' 

Proposed Tmperinl Parking Area 

f'.rea E - Port of San Francisco P~operty 
South of China Basin Channel, San Francisco, California 

Concentrutions are renorlcd in milli2rams 1ier kilol!rnm (mg/kg} 

DlbenZG 
Benzo(a) Benzo(b) Denzo(k) Benzo (a,h) 

Antiirn· 1mthrn· nu or- nu or- (g,h,I) Denzo(a) anlhra· Fluor-

~--····.J 

ccne cene anthcne nnthene perylene pyrene Chrysene ceno anlllene Fluorene 

<0.04 <0.04 <:0.002 <0.04 <:0.04 <0.04 0.089 <0.04 <0.04 <0.04 

0.023 <0.01 o.ow <0.01 <0.01 <0.01 <0.01 <0.01 0.025 <0.01 

0.103 0.141 <0:002 <0.02 <0.02 <0.02 0.08 <0.02 0.3633 <0.02 

0.0066 0.022 0.022 0.0048 <0.002 <0.002 0.011 <0.002 0.023 <0.002 

0.078 0:114 <0.002 <0.02 <:0.02 <0.02 0.064 <0.02 0.169 <0.02 

<0.01 0.025 0.04 <0.01 <0,01 <0.01 0.014 <0.01 0.036 <0.01 

<0.04 0.072 <0.04 <0.04 <:0,04 <0.04 0.061 <0.04 0.142 <0.04 

0.129 <0.02 <:0.2 <0.2 <0.2 o.ws 0.18 <0.2 0.6284 <0.02 

<0.02 <0.002 <0.02 <D.02 <0.02 <0.02 <0.02 <0.~2 0.032 <0.02 

0.026 <0.002 <0.002 <0.002 <0.002 <0.002 0,004 <0.002 0.011 <0.002 

<0.04 0.205 <0.04 <0.04 <0.04 <0.04 <:0,04 <0.04 0.046 <:0,04 

0.029 0.122 0.1 0.023 0.038 0.072 0.056 <0.01 0.11 <0.01 

0.024 0.187 ~0.02 <0.02 <0.02 <0.02 0.098 <0.02 0.196 <0.02 

<0.01 0.031 <o'.01 <0.01 <0.01 <0.01 <0.04 <0.01 <0.01 <0.01 

<.:0,04 <0.04 <0.04 <0.04 <0.04 <0.04 <0.04 <0.04 0.288 <0.04 

<0.01 0.3144 0.4574 <0.01 <:0.01 <0.01 0.323~ <0.01 0.7724 <0.01 

Abbreviations: 
1 Soil samples collected by Geomqtrix Consultanis, Inc. and analyzed by Advanced Technology feel bgs = feet below lJround surface. 

C::J 

Imleno 
(1,2,3-cd) 

pyrene 

<0.04 

<0.01 

<0.02 

<0.002 

<0.02 

<0.01 

<0.04 

<0.2 

<0.02 

<0.002 

<0.04 

0.042 

<0.02 

<0.01 

<0.04 

<0.01 

Lahoratorics of Signal Hill, California, for PNAs using EPA Method 8270 SIMS. 

J Dc1cctcd couce111ra1ion rcporlccl ns pnrl of EPA Mclhod 8260. 
3 Rcsuhs rcportccl from a I: I 00 dilution. 

< = indicotcs result less than the laborntory dcleclion limit indicatccl. 

PNAs = polynuclcar aromatic hydrocnrbons. 

4 Rcsulls reported from a I :50 dilution. 

l'\Projcc\\4952\lhcel\Arci E Sail Pl>n ThlulslPNAs mgkg 

C:J ~=~j~~] c:.~::J 

~ 
GEOMATRl>C 

Nnph- Phcnnn• 
th111ene2 lhrene Pyrene 

<0.04 <0.04 0.058 

<0.01 0.024 0.029 

<0.02 0.105 0.4153 

0.0058 0.0068 0.025 

<0.02 0.08 0.16 

<0.01 0.024 0.045 

<0.04 0.071 0.183 

0.057 0.6684 0.7774 

<0.02 0.02 0.034 

<0.002 0.026 0.013 

<0.04 0.06 0.107 

<0.01 0.029 0.111 

<0.02 0.194 0.224 

<0.04 0.072 <0.01 

0.095 0.156 0.374 

<0.01 0.2884 0.6804 

~: 

f 
1l 
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SampleI.D. 

GMX:-1-1.0 

GMX-1-4.5 

GMX-2-1.0 

GMX-2-4.5 

GMX-3-1.0 

GMX-3-4.5 

GMX-4-1.0 

GMX-4-4:5 

GMX-5-1.0 

GMX-5-7.0 

GMX-6-1.0 

GMX-6-4.5 

IGMX-7-1.0 

GMX-7-5.0 

GMX-8-1.0 

GMX-84.5 

. Note: 

TABLE4 

SUMMARY OF ANALYTICAL RESULTS 

OTHER MAHERPARAMETERS1 

Proposed Imperial Parking Area 
Area E - Port of San Francisco Property 

South of China Basin Channel, San Francisco, California· 

Concentrations are reported in milligrams per kilogram (mg/kg) unless noted 

Sample 
Interval Total pH 
(feetbgs) Asbestos Cyanide Fino ride Sulfide (no units) 

05 - 1.0 <1% <0.5 <0.5 <0.5 8.4 
4.5 -5.0 NA NA NA NA NA 
0.5 -1.0 . NA NA NA NA NA 
4.5-5.0 <1% NA NA NA 9.4 
0.5 - 1.0 NA NA NA NA NA 
4.5-5.0 <1% <0.5 <0.5 <0.5 8.8 
0.5 -1.0 <1% NA NA NA 9.4 
.4.5-5:0 NA .NA NA NA NA 
0.5-1.0 <1% <0.5 <05 <0.5 9.1 
4.5 -5.0 NA NA NA NA NA 
05 -1.0 NA NA NA NA NA 
4.5 -5.0 <1% NA NA NA 9.2 
0.5 - 1.0 NA NA NA NA NA 
4.5 - 5.0 <1% <0.5 <05 <0.5 9.2 
0.5 -1.0 <1% NA NA NA 7.7 
4.5-5.0 NA - .NA NA NA NA 

~ 
GEO MATRIX 

FID 
(ppmv) 

0 

100 

0 

100 

100 

1100 

10 

150 

1 Soil samples collected by Geomatrix Consultants, Inc. and analyzed for pH,. cyanide, total sulfide, fluoride, 
and asbestos using EPA Methods 9045, 9010, 9030, and 340.2M, and polarized light microscopy. Analyses 

· performed by Entech Analytical Laboratories, Inc. of Sunnyvale, California (pH and fluoride), Advanced 
Technology Laboratories of Signal Hill, Califomia (cyanide and total sulfide), and EMSL Analytical, Inc. of 
Milpitas, California (asbestos). 

Abbreviations: 

feet bgs = feet below ground surface. 
< = analyte not detected at or above method detection limit shown. 
NA= not analyzed. 
FID =flame ionization detector. 
ppmv = parts per nullion vapor. 

1:\Projecl\4952\E.xccl\Arca E Soil Plan Tbls..--cls\inorg 
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Sample 
l.D. 

GMX-1 2 

GMX-5 

Notes: 

f ........... , 
·---· 

Sb 

0.092/ 
0.1 

<0.005 

f:;::1 r.·~'··~J 

Ar Ba 

<0.005 0.1 

<0.005 1.7 

......... -·-
~; !t":J f":•·-; (" ....... ~ :.=1 c:-:·.-··1 ~:-:.:;·.:; r-~ .. ~ ... -~ ......... ,1 ;""'"-·'·1 

---...,s ~-

TABLES 

SUMMARY OF ANALYTICAL RESULTS 

METALS DETECTED IN GRAB GROUNDWATER SAMPLES' 
. Proposed Imperial Parking Area 
· Area E - Port of San Francisco Property 

South of China Basin Channel, San Francisco, California 

c din mill' /I) 

Be Cd Cr.Total Co Cu Pb Hg Mo NI Se Ag Tl 

<0.004 <0.005 <0.005 <0.005 <0.005 <0.015 <0.0005 
0.018/ 0.010/ 

<0.015 <0.005 <0.002 
0.02 0.011 ' .. 

<0.004 <0.005 0.006 0.008 <0.005 <0.015 <0.0005 0.051 0.006 <0.015 0.034 <0,002 

1 Soil samples collected by Geomatrix Consultants, Inc. and analyzed by Entech Analytical Laboratories, of Sunnyvale, Califomi11 for Tille 22 metals using 
EPA Methods 6000/7000 Series. 

i Second result from duplicate sample GMX-11. 

Abbreviation: 

<=indicates result less than the laboratory detection limit indicated. 

Sb= Antimony 
Ar=Arsenic 
Bn= Bnrium 
Be= Beryllium 
Cd=Cadmium 
Cr Totnl "" Total Chromium 
Co"' Cobalt 
Cu =Copper 
Pb"' Lead 

h\Projcci\4952\Exccl\Arca IZ Soil Plan This.xis 

Hg=Mercury 
Mo = Molybdenum 
Ni=Nickel 
Se= Selenium 
Ag= Silver 
Tl= Thallium 
V=Vanadium 
Zn=Zinc 

f":""''"l !"····~···~ ... ····-···'\. 
~:,_;_..; . . 

~ 
GEOMATRDC 

v Zn 

<0.010 0.014 

<0.010 0.025 

,. 
f 
;. 

·, 
;. 

}:. ,. 
i: 
r 
i· 
~. 

.·, 

t 
\' 
~ 
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TABLE6 

SUMMARY OF HEALTH RISK ASSESSMENT RESULTS 
Proposed Imperial Weitz Parking Lot Areas 

Area E - Port of San Francisco Property 
South of Chlna Basin Channel, San Francisco, California 

Noncancer Hazard Indexes 

Dermal 
Incidental Dermal Contact Inhalation of Contact with 

Scenario Ingestion of Soil with Soil Particulates Groundwater 

Future On-site 
Construction Worker 6E-02 2E-03 8E-04 7E-03 

!Future On-site Visitor lE-02 5E-03 7E-07 NA 

Theoretical Lifetime Excess Cancer Risks 

Dermal 
Incidental Dermal Contact Inhalation or Contact with 

Scenario Ingestion of Soil with Soil Particulates Groundwater 

Future On-site 
Construction Worker 3E-07 IE-08 7E-08 4E-06 

Future On-site Visitor 5E-07 3E-07 9E-10 NA 

Note: 

NA= Not applicable 

4952 summary cablc:.xls'\smp 

"--------------------··--··---··· .... --·---······-····-···-""•"•"•"·' ....... . 

GECMATRJX 

Hazard Index 

7E-02 

lE-02 

Excess 
Cance't"Risk 

4E-06 

8E-07 

[ 

" ~ 

I 
I 
I 
! 
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Table 4. Summary of Chlilmlcafm Detected In Soll 

;; 

Tank Cleaning Area, Container Storage Unit, and Solfdlflcatlon Unit ~ 
[] 

H & H Ship Service Company 
San Franci.sco, Callfamta 

' D 
Frequency Minimum Maximum Location of i 

Number of NUlllberof of Detected Detected Maximum I . Analyte Units Detections Analyses Detection Cone. Cone. Cone. -

0 lno!'.811 nics I 
Arsenic mg/kg 16 17 94% ND 9.2E+01 3TCA-006 I 
Barium mg/kg 17 17 100% 3.BE+01 8.5E+Q2 12SB-023 t 
Cldrnium mF/kg 1 17 6% ND 5.3£-01 3TCl\-OOB ! 

n ! 
~ .. Chromium m~ 17 17 100% 7.3E+OO 7.0E+01 lTCA-001 

i 

L .. .Cobalt mg/kg 17 17 100% 3.BE+oo 4.0E+Ot 3TCA-Oo7 
l 
i 

Copper m&'kg 17 17 100% 8.9E+oo 1.4E+02 lOCSU-021 I ~, .. , 
Lead m&'kg 94% ;.i 18 . 17 ND 2.1E+o2 1TCA-091 u j 
Mer_cui:y mg/kg 16 17 94% ND 4.8E-Ol 2TCA-oo5 I Nickel m&'Jcg 17 17 100% 1.3E+01 3.2E+02 6TCA-014 

D 
Silver ms'kg 3 17 18% ND 3.0E+oo 3TCA-C07 i 
Thallium m&'kg 11 17 65% ND 1.1E+o1 lTCA.-001 . . Vanadium m!Ykg 17 17 100% 1.6E+Ol 4.BE+01 STCA-013 
Zinc m&'ks 17 17 100% 3.2E+01 2.sE+o2 ·ffCA-011 

u Petroleum ~ 
l Oil and Grease (Total) mg/kg 17 17 100% l.1.E:+02 6.4E+03 4TCA-Otl 

Oil and Grease (Non-Polar) me/ks 16 17 94% ND 5.oE+03 3TCA-007 

D TPH-Diesel mg{kg 17 17 100% 5.oE+oo 2.1E+03 4TCA-011 
TPH-Casoline mgfkg 4 17 24% ND 1.0E+02 4TCA.-011 
Toluene mg/kg 17 17 100% 1.2E-02 l.3E+oo 3TCA-007 

ri 
Ethylbenzene mg/kg 3 17 16% ND 6.3E-01 4TCA-Oll 
Xylene mg/kg 6 17 35% ND 9.3E+oo 4TCA.-Oll 

L 
PCBs 

r] Aroclor 1018 mg/kg 2 17 12% ND l.OE-01 STCA-013 

Li 
Aroclor 1254 ~ 7 17 41% ND 2.4E-Ol 5TCA.--Ot3 
Aroclor 1260 m&'kg 3 17 18% ND 5.5E-01 S'rt::A-013 

PAHs 
I 

, .. , l .. 
Acenaphthene . m&'ks 2 17 12% ND 9.3E-01 aCSU-018 I 
A~enaphthylene m&'kg 3 17 18% ND l.5E+OO acsti-ot8. ' 
Anthracene m&'ks 5 17 29% ND 3.IE+oo 8CSU-018 I 0 Benz(a)anthracene m&'ks 11 17 65% ND 2.4E+OO SCSU-018 
Benzo(b.k)fluoranthene mg/kg 11 17 65% ND 2.6E+OO 8CSU-016 

I Benzo(a)pyrene mg/kg 10 11 59% ND t.BE+OO 8C'.SU-018 

u Beazo(g.h.i)pecylene mg/kg 10 17 59% ND 6.6£-01 aCSU-Ot8 
Chrysene m!Ykg 11 17 65% ND 2.aE+oo BCSU-018 

'. Dibenz(a,h)anthracene mWks 7 17 41% ND ~.7E-Ot BCSU-016 
Fluoranthene mg/kg 14 17 62% ND 4.3E+OO BCSU-018 

' l 
q Fluorene mg/leg 5 17 29% ND 3.7E+OO aCSU-018 I Ll . Indeno{l.2.3-cd)pyrene mg/kg 9 17 53% ND 7.0E-Ot 8CSU-018 

I Naphthalene mg/kg 5 17 29% ND 2.sE+oo 4TCA-011 

D 
Phenanthrene mg/ks 15 17 68% ND 6.3E+oo eCSU-018 

I Pvrene mg/kg 15 17 88% ND 4.7E+OO BCSU-018 
. 

mg/kg 1'.iilligrams per kilogram. 
t ... J Note: Only detected compounds are listed. 

u 

I ~ 
'-----~---··-·······,•••,'•····--··········· ... 
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r··1 
Tabl• 6. Summary of Ch•mic:al• Dor.ct8<1 In Graundwater 

r1 
Timle Cloanlng ArH, cantaln•r Starag• Unit, and Salldlftcatlon Unit 

I H & H Ship Servlc:• Campany 
~, San Francia.co, C.allfomla 

D 
Frequancy Minimum Maximum Location of I '· 

Numborof Number of of Oatectad. Oatnctad ~!;Wm.um 

i .. Cha ml cal Units Dalactions Analyses Datoc:Uo11 Co11ca11Uutio11 Concan!Illtiou CollCltntrlltian 
I 

D h1ors-11ics (6ltanid) I Atsanic mg/I. 1 5 20% 0.812 0.812 :IGW 

Barium mg/L 5 5 l(]()<J(o 0.0847 0.748 3GW I 
Cobell m&'L t 5 20% 0.0165 0.0165 2GW 

fl Molvbdenum mg/L 1 5 20'6 0.0207 0.0207 4GW 

Nicbl mg/L 2 5 40'J(t 0.0419 O.Cla83 7.GW 

Zinc mg/I. t 5 20'J(t 0.126 0.126 4GW 

<"'l 
Jnorp::sics (11116ll11nid) 

~ : . Arsenic mg/L 2 4 50'16 0.3 9.2 tGW 

Barium mg/L 4 4 '100% 0.27 S.1 tGW 

Cadmium m&'L 3 4 75% 0.012 0.026 tGW 

"'1 Cluomium mg/L 4 4 100% 0.049 t.l 3GW 

L. Cobalt mg/L 4 4 100'J(a 0.:11 2.5 3GW 

Copper mg/I. 4 4 100'J(a 0.0511 2 2GW 

Land m&'L 4 4 100% 0.66 5.6 2GW 

f] Mon:ury ms'L 4 4 100941 0.0017 2 -lGW 

Nicbtl mglL 4 4 100% 0.32 12 :JGW 
i,; Thallium. r:rJf/L 1 4 25% 0.15 0.15 lGW 

Vanadium mg/L 3 4 75% 0.001 0.47 tGW' 
n Zinc m&'L 4 4 tOO'J(a 1 7.2. 1GW 

LJ Petrolaam (1:1116l!and} 
TPff.Dia&11l mglL 1 4 25% 2-4 2.4 tGW 

u PCB. (-1ilt.nd) Nona Oatactad 
.. 

PAHs (mdiltared} 
Aceuaphtbylano pf!IL 1 5 70% o.s o.s lGW 

rJ Antlnacana pf!IL 1· 5 20'J(a' 1.1 t.1 lGW 

Bam{11)1111tbncen.• l'PfL 3 5 60'J(a D.14 5.1 1GW 

Boum(b}fiuotuithan.o pf!IL 1 1 100'6 0.58 o.se sew 

f "I 
Bemo(k)8uomnthan.1t pf!IL 1 1 100% 0.12 o .. u sew 

Banm{b.k)fiuollllltha:na p.?JL 3 4 75% 0.6 10 1ew 

· BaDZXl(a)pyra111t p.?fL 3 5 60'){. 0.34 6.11 1GW 

Ba.tm1(g.liJ)poryl1t11a pf!IL 3 .. .5 BO'){. o.s . S.5 1G.W 

Ll 
Cluysen• pf!IL 2 5 40% 7 7 1GW 

Dibeoz(a.li}mtluacon11 Pf!/L 1 5 20% l.2 1.2 tCW 

·' 
Fluo=tha1111 Pflfl. 3 s 110% Q.1 10 tGW 

I Ftuol'llll• p.?fL 1 :5 20% u; 1.5 SGW 

~-,1 
Iada11a(l,?,.3-cd)pyraaa pf!IL 1 5 20% u 4.2 1GW 

~ 1' Naphtbalaae Pflfl. 3 5 60% a.s 1.1 SGW 

I 
LJ Phaaanthniao .Pflfl. 4 s 80'6 o.s 4.8 lGW 

Pyrene p.~ 4 5 80% 0.6 10 tGW 

"1 \' i PAHs (6ltered) Nona Datected 

I L 

r} mwL Milligrams par litar. 

u r P!fL ~ticrognzms par Utor. 

! Ll ~"D Nol d11toctad. 
NA ~ot availablo. 

I u 
Not•: Only detected ane.l.ytes are listed. 

u ;:; ,,.. 

D 
l/17199 Harding l.awaon ,Aaooclat .. Pago1 of1 

~ 
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APPENDIX B 

Site Plans Illustrating 
Alternative Storm Drainage Systems 
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RECORDING REQUESTED BY: 
The Port of San Francisco 
Ferry Building 
San Francisco, California 94111 

WHEN RECORDED, MAIL TO: 

Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, California 94710 
Attention: Mohinder S. Sandhu, P.E., Chief 
Standardized Permits and Corrective 
Action Branch 

1111 /If ffllll llJJ 11111111111111111111111111111 
San Francisco Assessor-Recorder 
Doris M. Ward, Assessor-Recorder 
DOC- 2000-G723986-00 
Acct 25-NO CHARGE DOCUMENT 
Thursday, JAN 27, 2000 10:47:55 
FRE $0.00 
Ttl Pd $0.00 Nbr-0001346614 
REEL H561 IMAGE 0199 aed/ER/1-16 
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SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE 

COVENANT TO RESTRICT USE OF PROPERTY 
. 

ENVIRONMENTAL RESTRICTION 

(Re: H&H Site located at Seawall Lot 337, City and Gounty of San Francisco) 

This Covenant and Agreement ("Covenant") is made by and between COVENANT 
TO RESTRICT USE OF PROPERTY . 

ENVIRONMENTAL RESTRICTION 

Re: H&H Site located at Seawall Lot 337, City and County of San Francisco 
' 

This Covenant and Agreement ("Covenant") is made by and between the City and 
County of San Francisco, a charter city and county in trust (the "Covenantor''}, the 
cun:ent owner, of certain property situated in the City and County of San Francisco, 
State of California, described in Exhibit "A", attached hereto and incorporated herein by 
this reference (the "Property"), and the Department of Toxic Substances Control (the 
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"Department"). Pursuant to Civil Code section 1471 (c), the Department has determined 
that this Covenant is reasonably necessary to protect present or future human health or 
safety or the environment as a result of the presence on the land of hazardous 
materials as defined in Health and Safety Code ("H&SC") section 25260. The 
Covenantor and the Department, collectively referred to as the "Parties", therefore 
intend that the use ofthe Property be restricted as set forth in this Covenant, in order to 
protect human health; safety and the environment. 

ARTICLE I 
STATEMENT OF FACTS 

1.01. The Property, totaling approximately 14 acres, is more particularly 
described in Exhibit "A" and depicted in Exhibit "A-1 ", attached hereto and incorporated 
herein by this reference. The Property is located in the area now generally bounded by 
Terry Francois Boulevard on the North and East, in the City and County of San 
Francisco, California. 

1.02. The site was created by filling marshlands and shallow tidal flats bordering 
San Francisco Bay between 1877 and 1913. Sources of fill are unknown, but likely 
included construction/demolition debris am:;! rubble, and rock and dirt cut from nearby 
hills. Historical uses of the Site include railroad tracks and related support structures, 
parking and .shipping by truck, and truck maintenance. From 1950 to 1996 H&H Ship 
Service operated a hazardous waste treatment facility, including a tank cleaning area 
and drum storage unit, and used portions of the Property for vehicle parking and 
offices. 

In 1978 several of the wastes managed at the H&H Ship Service facility were 
determined to be hazardous wastes subject to federal and state hazardous waste 
management regulations. Since that time, the Department of Toxic Substances Control 
(or its predecessor in interest, the Department of Health Services) authorized H&H Ship 
Service's operations pursuant to an interim status document. Under this authorization 

. the property was a hazardous waste facility (Facility), regulated by the Department, 
subject to the requirements of the California Hazardous Waste Control Law ("HWCL"), 
at Health and Safety Code.("H&S Code") section 25100 et seq., and the federal 
Resource Conservation and Recovery Act ("RCRA"}, at 42 U.S.C. section 6901 et seq. 

The Department is requiring this Covenant pursuant to the closure requirements of the 
HWCL, including H&S Code section 25246 and post-closure notices provisions of Title 
22 California Code of Regulations [section 66265.119(b) for interim status hazardous 
waste facilities], as part of the facility closure. The Department circulated a closure 
plan, dated August 30, 1996 and a draft Categorical Exemption pursuant to the 
California Environmental Quality Act, Public Resources Code section 21000 et seq for 

I 
I 
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~ 

I 

' I ! 
I 
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3920



G723986 

public review and comment from December 23, 1999 to January 24, 2000. The 
Department approved the closure plan, closure certification report titled, RCRA Closure 
Certification Report, Former H&H Ship Service Facility, San Francisco, California, dated 
February 4, 1999, containing a health risk assessment, and the Categorical Exemption 
on January 26, 2000. Hazardous wastes; which are also hazardous materials as 
defined in Health and Safety Code sections 25117 and 25260, including petroleum 
hydrocarbons, polynuclear aromatic hydrocarbons, metals and arsenic, remain in the 
soil and groundwater at the Site at concentrations below those which would pose a 
significant human health risk under proposed reuse scenarios. The health risk 
assessment did not evaluate an unrestricted land use scenario, recreational use 
involving direct contact with soil, or potential impacts from use of groundwater. 
Therefore a deed restriction to limit use of the property to those exposure scenarios 
evaluated and found to be below acceptable risk limits is required as part of the facility 
closure. 

1.03. As detailed in the health risk assessment within the RCRA Closure 
Cert;t;cation Report, as approved by the Department on January 26, 2000, portions of 
the surface and subsurface soils on the Site contain hazardous wastes and hazardous 
mater:ials, as defined in H&S Code section 25117 and 25260, including the following . 
contaminants of concern: arsenic (up to 92 mg/kg) and benzo(a)pyrene (up to 2.5 
mg/kg). Groundwater beneath the Property is found within 10 to 20 feet below ground 
surface. Dissolved arsenic was found in groundwater at up to 812 ug/1. California 
drinking water standards are arsenic at 50 ug/I. Because the health risk assessment 
did not evaluate an unrestricted land use scenario, recreational use involving direct 
contact 'Nith soil, or potential impacts from use of groundwater, the Department 
concluded that use of the Property as a residence, hospital, school for persons under 
the age of .21, day care center, or recreational use involving direct contact with soil 
would entail an unacceptable potential human health tisk. The Department further 
concluded that the Property, subject to the restrictions of this Covenant, does not 
present an unacceptable threat to human safety or the environment. 

ARTICLE II 
DEFINITIONS 

2.01. Department. "Department" shall mean the California Department of Toxic 
Substances Control and shall include its successor agencies, if any. 

2.02. Owner .. "Owner'' shall mean the Covenanter, its successors in interest, 
and their successors in interest, including heirs and assigns, who at any time hold title 
to all or any portion of the Property. 

?..03. Occupant. "Occupant" shall mean Owners and any person or entity 
entitled by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of the Property. 
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ARTICLE Ill 
GENERAL PROVISIONS 
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3.01. Restrictions to Run With the Land. This Covenant sets forth protective 
provisions, covenants, restrictions, and conditions (collectively referred to as 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: (a) shall run with the land pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471; (b) shall inure to 
the benefit of and pass with each and every portion of the Property, (c) shall apply to 
and bind the respective successors in interest to the Property, (d) are for the benefit of, 
an·d shall be enforceable by the Department, and ( e) are imposed upon the entire 
Property unless expressly stated as applicable only to a specific portion thereof. 

3.02. Binding Upon Owners/Occupants. Pursuant to Health and Safety Code 
section 25202.S(b ), this· Covenant shall be binding upon all of the owners ol the land, 
their heirs, successors, and assignees, and the agents, employees, and lessees of the 
owners, heirs, successors, and assignees. Pursuant to Civil Code section 1471(b), all 
successive owners of the Property are expressly bound hereby for the benefit of the 
covenantee(s) herein. "Owner" shall include "Covenanter". 

3.04. Written Notice of Hazardous Substance Release. The Owner shall, prior 
to the sale, lease, or rental of the Property, give written notice that a release of 
hazardous substances has come to be located on or beneath the Property, pursuant to 
Health and Safety Code section 25359.7. Such written notice shall include a copy of 
this Covenant. 

ARTICLE IV 
RESTRICTIONS 

4.01. Prohibited Uses. The Property shall not be used for any of the following 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constructed or installed for use as residential human habitation; 

(b) A hospital for humans; 

(c) A public or private school for persons under 21 years of age; 

(d) A day ca.re center for children; or 

( e) Recreational use involving direct contact with soil. 

..... , .... , ............ c __ I 
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4.02. Soil Management 

(a) Any contaminated soils brought to the surface by grading, 
excavation, trenching or backfilling shall be managed in 
accordance with all applicable provisions of state and federal law. 

(b) If more than 50 cubic yards of any surface or 
subsurface soil will be disturbed, including excavation 
and grading, then the soil shall be evaluated for 
potential human health risks in compliance with Article 
20 of the SF Municipal Code ("the Maher Ordinance"), 
and managed accordingly. 

4.03. Prohibited Activities. The following activities shall not be conducted at the 
Property: 

(a) No raising of food (e.g., cattle, food crops, cotton, etc.) shall be 
permitted on the property. 

(b) No groundwater shall be extracted on the Property for purposes 
other than site remediation or construction dewatering without prior 
written approval by the Department. . 

4.04. Access for Department. Covenanter agrees that the Department shall 
have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consisteDt with the purposes of this Covenant as deemed necessary 
by the Department in order to protect the public health and safety. 

ARTICLE V 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenanter and/or Owner to comply with any 
of the Restrictions specifically applicable to it shall be grounds for the Department, by 
reason of this Covenant, to require that the Covenanter and/or Owner modify or remove 
any improvements ("Improvements" herein shall mean all buildings, roads, driveways, 
and paved parking areas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.) Violation of this Covenant shall be grounds 
for the Department to file civil and/or criminal actions against the Covenanter and/or 
Owner as provided by law. 
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ARTICLE VI 

VARIANCE, TERMINATION, AND TERM 

6.01. Variance. Any Owner or, with the Owner's written consent, any Occupant 
of the Property or any portion thereof may apply to the Departm·ent for a written 
variance from the provisions of this Covenant. Such application shall be made in 
accordance with H&S Code section 25202.6. 

6.02. Termination. Any Owner, and/or, with the Owner's written consent, any 
Occupant of the Property, or any portion thereof, may apply to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to all or any 
portion of the Property. Such applicatio'n shall be made in accordance with H&S Code 
section 25202.6. 

6.03. Term. Unless ended in accordance w.ith the Termination Paragraph 
above, by law, or by the Department in the exercise of its discretion, this Covenant shall 
continue in effect in perpetuity. 

ARTICLE VII 
MISCELLANEOUS 

7.01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 
any portion thereof to the general public or anyone else for any purpose whatso~ver. 

7.02. Department References. All references to the Department include 
successor agencies/departments or other successor entity. 

7.03. Recordation. The Covenanter shall record this Covenant, with all 
referenced Exhibits, in the County of San Francisco within ten (10) days of the 
Covenantor's receipt of a fully executed original. 

.. 7 .04. Notices. Whenever any person gives or serves any notice ("Notice" as 
used herein includes any demand or other communication with respect to this 
Covenant), each such Notice shall be in writing and shall be deemed effective: (1) when 
delivered, if personally delivered to the person being served or to an officer of a 
corporate party being served, or (2) three (3) business days after deposit in the mail, if 
mailed by United States mail, postage paid, certified, return receipt requested: 
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To Owner: 

On or Before 12/31/00: 

Port of San Francisco 
3100 Ferry Building 
San Francisco, CA 94111 
Attention: Carol Bach, 

With a copy to 

Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
3100 Ferry Building 
San Francisco, CA 94111. 

After 12/31 /00: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Carol Bach, 

With a copy to: 
Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111. 

To Department: 

California Environmental Protection Agency 
Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, CA 94710-2737 
Attention: Branch Chief 
Standardized Permits and Corrective Action Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in compliance with this paragraph. 
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7 .05. Partial Invalidity. If any portion of the Restrictions or other term set forth herein is 
determined by a court of competent jurisdiction to be invalid for any reason, the 
surviving portions of this Covenant shall remain in full force and effect as if such portion 
found invalid had not been included herein. 

G723986 

IN WITNESS WHEREOF, the Parties execute this Covenant. 

"Covenantor" C. ,TY •Co~~T'V 09t 5.._._, ~~c..1sc.o 

Date: ef 'HP/k®c 
I 

"Departmenf' 

Date: 1/z.h/do 
I I 

/"\~ 
By: L/.Jf; 
DOUGLAS F~ WONG 
Its: Executive Director 

Yo&.'t o• SA..i f'°M»Aill:;eo 

By:~~
MOHINDER S. SANDHU 
Its: Chief, Standardized Permits and Corrective Action 
Branch 

I 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

On n(}fll40t.l1 ~/ ~ov, before me, U;(Y],0 c. WJ I (I' A.Jo--t?tY-jJ j/0 # re /I 

'::8- ""f;ate r:p;;;n: TiUe 'Z'.JW "Jane Doe, N~ry Public") ' 

personally appeared--~-· -i,(~&'--1_P-o _____ _,..,...-o-=--~,..-H---------
Namec:f!. of Signer(g'" 

Place Notaiy Seal Above 

fi?t personally known to me 

e~ce 

to be the person(st- whose name(.sJ- is/,ai:e... 
subscribed to the within instrument and 
acknowledged to me that heLs.be.ltbey executed 
the same in his/~ir authorized 
capacity~, and that by his/hei:/thQir 
signature(sfon the instrument the person~ or 
the entity upon behalf of which the person.fs-) 
acted, executed the instrument. 

WITNESS my Q: and official seal. 

Ct M.P-{fai'-.. 
Signature of Notaiy Pubtic. 

-----------OPTIONAL-----------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document · 'I': 
Title or Type of Document: ~ \} /rO /l m£1111 tJ!... 

I I ') .{, ! \.....,.. "O"I) 0. -f 
Document Date: ------!.. __ r-_--i(-'---='~-l-' ______ Number of Pages: er 

floYJe 
1 Capacity(ies) Claimed by Signer !: 
' Signer's Name: W i./Pl/ha ~//'M..R I 0 Individual v 

I
, D Corporate Officer - Title(s): 
, 0 Partner - D Limited D General 

0 Attorney in Fact 
0 Trustee 

' 0 Guardian or CPf!servator r ,I_ ~ 1 ,., 

RIGHTTiiUr<.~Bl'RINT 
·. 01".SIGNER- - -
Top of thumb here 

I 0 Other: Y""M-f {:/Cf Ct</' ~ ,(){~v 

~ S<Jne,lsRepresenting: /}or,!- 1 <b,, ~~' _ ·, 
L"@,~;g{,'"%~~~~™<..~~-?iii{,~~'§i(,.~~~~ 
0 1997 National Notaiy ASsociation • 9350 De Soto Ave., P.O. Box 2402 • Chalswonh. CA 91313-2402 Prod. No. 5907 Reorder: Call Toll-Free 1-800-876-6827 

• : • ~.: : : . .I:,;:,:;;.;.:.::::.:.:.;.:;:.. i 
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: ..... --····-··~·-· -··-1~:0- .. : ..... 

- - - - -. ·~ . . ·, 

On ~OfliiPih6) ;1':6 'dhJ oo before me };r II# r_o. i.AJ 'd' ,; /IJofrn j)llj:;//c/ 
Date ' • ' Name and Tolle of Officer (e.g., •Jane Doe, No ry Public") 

personally appeared t>/o/p11Jer ~iJpfJ S~ll dhv 

Place Nolary Seal Above 

V Name~ of Signei;!sl 

Ll pe1 SOI Ially Rnow11-w-me-
0 proved to me on the basis of satisfactory 
evidence 

to be the persoll(sj whose name.(s,. is/ai:e
subscribed to the within instrument and 
acknowledged to me that he/she/tt'ley executed. 
the same in his/her/their authorized 
capacity~. and that by his/her/their 
signature(s} on the instrument the persol){s-), or 
the entity upon behalf of which the perso.J:!{.s-) 
acted, executed the instrument. 

WITNESS ~Y~r~~d and official seal. 

l.V; Jnr-C. iuv 
Signature of Notary Public 

---------------------OPTIONAL-------------'----------
Though the information below is not required by law. it may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document .L.R._ /?e J,L-/c;_,-i--.J-." 
Title or Type of Document __ £_n_v_· ,_1_o_fl_f/)_'21___,7'J'---V'' ____ J_ 1 ' __ '11_'-'_v-_______ _ 

•l 

·' 

Document Date: __ b_l_(,_d-1.._~{_ro __ · -~-1) ______ Number of Pages: JN 6( fp;c-ej 17 1 C .
1 

'J)) 

/looJZ 
Signer(s) Other Than Named Above:----------------------

Capacity(ies) Claimed by Signer 

l·.i Signer's Name: mo!? I rJd<fr 
D Individual 

I 
D Corporate Officer - Title(s): 
D Partner - D Limited 0 General 
D Attorney in Fact 
D Trustee 

I 
D Guardia!)_.~r Conservajo;: , • • () · , 

, ~Other: cYJi.e/Fif- J (!)J7d()rd 1 J~d f-e 1 i1n/i.J' 1 Ccrl-ee;f, rJf<. 
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SEAWALL LOT 337 

.PARCEL A 

ALL THAT CERTAIN REAL PROPERTY ~ITUATED AT THE CITY 

AND COUNTY OF SAN FRANCISCO, BEING A PORTION OF SEAWALL LOT 

337 OF THE SAN FRANCISCO PORT AUTHORITY, DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION OF 

TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STREET), 

SAID CORNER BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG SAID 

INNER WATERFRONT LINE AT S 3DEG 02'27" E A DISTANCE OF 

2,217.59 FEET TO THE TRUE POINT OF BEGINNING; THENCE 

CONTINUING ALONG THE LAST AFOREMENTIONED COURSE A DISTANCE OF 
-

149.77 FEET; THENCE ATS 86DEG 57'33" WA DISTANCE OF 38.12 

FEET; THENCE ATS 3DEG 14'22".E A DISTANCE OF 31.51 FEET; 

THENCE AT N 86DEG 45'38" EA DISTANCE OF 55.69 FEET; 

THENCE AT s 3DEG 02'27" E A DISTANCE OF 120.00 FEET; THENCE AT 

s 86DEG 45'38" w A DISTANCE OF 55.27 FEET; THENCE AT 

N 3DEG 14'22" WA.DISTANCE OF 120.00 FEET; THENCE AT 

s 86DEG 45'38" WA DISTANCE OF.40.17 FEET; THENCE AT 

s 3DEG 14'22" E A DISTANCE OF 120.00 FEET; THENCE AT 

N 86DEG 45'38" EA DISTANCE OF 40.17 FEET; THENCE AT 

S 3DEG 14'22" EA DISTANCE OF 48.20 FEET; THENCE AT 

S 86DEG 57'33" WA DISTANCE OF 142.25 FEET; THENCE AT 
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I 
S 86DEG 50'57" WA DISTANCE OF 111.99 FEET; THENCE AT 

N 3DEG 10'55" WA DISTANCE OF 200.00 FEET; THENCE AT 

N 86DEG 57'33" EA DISTANCE OF 171.00 FEET; THENCE AT 

N 3DEG 02'27" WA DISTANCE OF 149.48 FEET; THENCE AT 

G723986 

N 86DEG 49'20" EA DISTANCE OF 121.29 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 70,765.20 SQUARE FEET, MORE 

OR LESS. 

/ 

' 
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SEAWALL LOT 337 

PARCEL C 

BEING A PORTION OF SEAWALL LOT 337 OF THE SAN 

FRANCISCO PORT AUTHORITY ,CITY AND COUNTY OF SAN FRANCISCO, 

BRIEFLY DESCRIBED AS FOLLOWS; COMMENCING AT THE SOUTHWEST 

CORNER OF THE INTERSECTION OF TOWNSEND STREET AND DELANCEY 

STREET (FORMERLY FIRST STREET), SAID CORNER BEING INNER 14 OF 

THE INNER WATERFRONT LINE AS DESCRIBED IN THE RECORDS ON FILE 

AT THE OFFICE OF ENGINEERING OF THE SAN FRANCISCO PORT 

AUTHORITY; RUNNING THENCE ALONG THE AFORESAID INNER WATERFRONT 

LINE AT S 3DEG 02'27" EA DISTANCE OF 2,367.36 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE AT S 4.8DEG 02' 27" E A DISTANCE 

OF 25.00 FEET; THENCE ATS 3DEG 02'27" EA DISTANCE OF 13.64 

FEET; THENCE AT S 86DEG 45'38" WA DISTANCE OF 55.69 FEET; 

THENCE AT N 3DEG 14'22" WA DISTANCE OF 31.51 FEET; THENCE AT 

N 86DEG 57'33" EA DISTANCE OF 38.12 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 1,594.90 SQUARE FEET, MORE OR 

LESS. 

I 
I 
F 

I 
I 
I 
I 
' 

I 
I 
I 
I 
I 
~ 

I 
l 

I 
l 
l 3931



'':' • •• • •• N .... , .... , •• ,_ ... n,,, '•• ' ' ' ,,, • .,"••-'·-,~,,,/'•·:.,-,,','., •' ' 

G723986 

ALSO INCLUDED IN THIS PARCEL IS A PORTION OF SEAWALL 

LOT 337 BRIEFLY DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION.OF 

TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STREET) 

SAID POINT BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG THE 

AFORESAID INNER WATERFRONT LINE A DISTANCE OF 2,518.74 FEET; 

THENCE AT N 86DEG 45'38" E A DISTANCE OF 17.66 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE AT S 3DEG 02'27" E DISTANCE OF 

30.72 FEET; THENCE AT S 41DEG 57'33" WA DISTANCE OF 25.00 

FEET; THENCE S 86DEG 57'33" WA DISTANCE OF 37.43 FEET; THENCE 

AT N 3DEG 14'22" W A DISTANCE OF 48.20 FEET; THENCE AT 

N 86DEG 45'38" E DISTANCE OF 55.27 FEET TO THE TRUE POINT 

OF BEGINNING, CONTAINING AN AREA OF 2,509.60 SQUARE FEET, HORE 

OR LESS. 

~/ _.,. . 
.............. 

~~/ 
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SEAWALL LOT 337 

PARCEL D 

PARCEL D IS A TWO-STORY WAREHOUSE AND OFFICE .BUILDING 

LOCATED AT CHINA BASIN STREET WHOSE FOOTPRINT IS BRIEFLY 

DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION 

OF TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STRE~T), 

SAID POINT BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE SOUTHERLY 

ALONG THE AFORESAID INNER WATERFRONT LINE AT S 3DEG 02 1 27 11 EA 

DISTANCE O_F 2,398.74 FEET; THENCE AT N 86DEG 45'38" E 

A-DISTANCE OF 38.02 FEET TO THE TRUE POINT OF BEGINNING; 

THENCE AT S 3DEG 14 1 22tt E A DISTANCE OF 120.00 FEET; THENCE AT 

S 86DEG 45'38" WA DISTANCE OF 40.17 FEET; THENCE AT 

N 3DEG 14'22" WA DISTANCE OF 120.00 FEET; THENCE AT 

N 86DEG 45'38" EA DISTANCE OF 40.17 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 4,820.00 SQUARE FEET, MORE OR LESS. 

ALSO INCLUDED IN THIS PARCEL IS THE SECOND FLOOR OFFICE 

SPACE OF THE AFOREMENTIONED TWO- STORY BUILDING WITH AN AREA 

OF 2,414.00 SQUARE FEET, MORE OR LESS. 
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C..IU\J.I\ 845.IM ST. 

PARCEL C 

: 

Contract No-

Al'ttOVED AT 
SA>I FAAHOSCO PORT CCMMBSIOH 
DATE \7&::1 2.1 )09~ 

(]~;;Q(),'J;wd... ...... 

G723986 

PARCEL A 
PARCEL ·e 
SUB·TOTAL 
PARCEL C 
PARCEL D 

9/;844SF 
14,071 SF 

105,9/SSF 
4,IOSSF 

WAREHOUSE 4,820SF 
OFFICE ' 2,414S·F 

TOTAL 117,254 SF 

kEVISlONS 

PORT OF SAH FRANCISCO 
S>.N F!tANCISCO PORT COMMISSION 
DUAtTMEHT OF ENCIHEEJtlHC 

EXHIBIT A•\ 
H & H SHIP SERVICE CO. 
LEASE NO. L-11679 

D.AT'(' 4-27-92 
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RECORDING REQUESTED BY: 
The Port of San Francisco 
Ferry Building 
San Francisco, California 94111 

WHEN RECORDED, MAIL TO 

· -Department of Toxic Substances Control 
· 700 Heinz Avenue, Suite 300 
Berkeley, California 94710 
Attention: Mohinder S. Sandhu, P.E, Chief 
Standardized Permits and Corrective Action 
Branch 
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I 1111111111111111111111111111111111111111111 .. -, 
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Acct 25-NO CHARGE DOCUMENT 
Thursday JUL 25, 2002 12:45:40 
TU Pd ' $0.00 Nbr-0001906468 
REEL 1187 IMAGE 0545 
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SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE 

COVENANT TO RESTRICT USE OF PROPERTY 

ENVIRONMENTAL RESTRICTION 

(Re: H&H Site located at China Basin Channel and Terry Francois Blvd, City and 
County of San Francisco) 

This Covenant and Agreement ("Covenant") is made by and between the City and 
County of San Francisco, a charter city and county in trust (the "Covenantor''), the 
current owner of certain property situated in the City and County of San Francisco, 
State of California, described in.Exhibit "A", attached hereto and incorporated herein by 
this reference (the "Property"), and the Department of Toxic Substances Control (the 
"Department"). Pursuant to Civil Code section 1471 (c) and the California Health and 
Safety Code, Section 25222.1, the Department has determined that this Covenant is ~ 
reasonably necessary to protect present or future human health or safety or the 
environment as a result of the presence on the land of hazardous. materials as defined 
in Health and Safety Code ("H&SC"), Section 25260. The Covenantor and the 
Department, collectively referred to as the "Parties", therefore intend that the use of the 
Property be restricted as set forth in this Covenant, in order to protect human health, 
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safety and the environment. 

ARTICLE I 
STATEMENT OF FACTS 

H209674 

1.01. The Property, totaling approximately 0.6 acres, is more particularly 
·· -described in-Exhibit "A"-and depicted-in-Exhibit ''A-1", attached hereto and incorporated

herein by this reference. The Property is located in the area now generally bounded by· 
Terry Francois Boulevard to the west, China Basin Channel to the north, and San 
Francisco Bay to the east, in the City and County of San Francisco, California. 

1.02. The site was created by filling marshlands and shallow tidal flats bordering 
San Francisco Bay between 1877 and 1913. Sources of fill are unknown, but likely 
included construction/demolition debris and rubble, and rock and dirt cut from nearby 
hills. Historical uses of the Site include railroad tracks and related support structures 
and parking. From 1950 to 1996 H&H Ship Service occupied the area-for wastewater 
treatment and transfer operations, including aboveground storage tanks for receiving, 
settling and treating wastewater containing petroleum. 

In 1978 several of the wastes managed at the H&H Ship Service facility were 
determined to be hazardous wastes subject to federal and state hazardous waste 
management regulations. Since that time, the Department of Toxic Substances Control 
(or its predecessor in interest, the Department of Health Services) authorized H&H Ship 
Service's operations pursuant to an interim status document. Under this authorization 
the property was a hazardous waste facility (Facility), regulated by the Department, 
subject to the requirements of the California Hazardous Waste Control Law ("HWCL"), 
at Health and Safety Code ("H&S Code") section 25100 et seq., and the federal 
Resource Conservation and Recovery Act ("RCRA';), at 42 U.S.C. section 6901 et seq. 
Under Interim Status, the property was a portion of the Facility that was known as the 
Treatment/Transfer Area {TIA). 

The Department is requiring this Covenant pursuant to the closure requirements of the 
HWCL, including H&S Code section 25246 and post-closure notices provisions of Title 
22 California Code of Regulations [section 66265.119(b) for interim status hazardous 
waste facilities], as part of the facility closure. In 1994, the Department reviewed H&H's 
Closure Plan to ensure that the.closure of the TIA met the requirements in Title 22, 
California Code of Regulations, Chapter 15, Article 7. The Department circulated the 
draft Closure Plan and Proposed Negative Declaration for public review and comment 
from August 11, 1994 to September 13, 1994. The Department approved the Closure 
Plan on January 13, 1995 and filed a Notice of Determination for the project with the 
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State Clearinghouse on February 15, 1995. 

The Department reviewed the closure certification report titled, RCRA Closure 
Certification Report, Former H&H Ship Service Facility, San Francisco, California, 
(February 4, 1999), and subsequent submittals titled Response to Comments, RCRA 
Closure Certification Report, Former H&H Ship Service Facility, (November 2, 1999); 
Results of Article 20 Sampling Program. Proposed China Basin Park Area (July 2000); 

__ SiteJnv.estigation.and.Surface_SoiLSampling_Besults, Former_H&H_Ship __ SerYice_ _ _ _ 
Company- Treatment Transfer Area Parcel (February 28, 2002); a·nd Addendum to the 
Article 20 Health Risk Assessment (July 18, 2002). Upon filing of this deed restriction, 
the Department will approve the closure certification report. 

Hazardous wastes, which are also hazardous materials as defined in Health and Safety 
Code sections 25117 and 25260, including petroleum hydrocarbons, polynuclear 
aromatic hydrocarbons, metals and arsenic, remain in the soil and groundwater at the 
Site at concentrations below those which would pose a significant human health risk 
under proposed reuse scenarios. Therefore a deed restriction to limit use of the 
property to those exposure scenarios evaluated and found to be below acceptable risk 
limits is required as part of the facility closure. 

1.03. As detailed in the above-referenced reports, p9rtions of the surface and 
subsurface soils on the Site contain hazardous wastes and hazardous materials, as 
defined in H&S Code section 25117 and 25260, including the following contaminants of 
concern: arsenic (up to 96 mg/kg)and benzo(a)pyrene (up to 11 mg/kg). Groundwater 
beneath the Property is found within 10 to 20 feet below ground surface. Dissolved 
arsenic was found in groundwater at up to 180 ug/I. The California drinking water 
standard for arsenic is 50 ug/I. 

A review of the analytical results and the chemical distribution suggests that there are 
"hot spots". Hot spots are areas of affected soil or groundwater having concentrations 
higher than an empirically determined percentile of the distribution of concentrations in 
a particular population. 65 soil samples from 20 locations at various depths were 
collected within the TTA. Elevated concentrations of benzo(a)pyrene equivalent B(a)P 
EQ were measured in samples collected from two borings locations (EB-1, 19.8 
milligrams per kilogram [mg/kg]) and (EB-20, 7.9 mg/kg). One surface soil sample 
(GMX-08) contained B(a)P EQ concentration of 1.5 mg/kg. All other concentrations of 
B(a)P EQ were less than 1 mg/kg. Elevated concentrations of arsenic and lead were 
observed in samples collected from borings EB-1 (3,000 mg/kg lead), EB-5 (96 mg/kg 
arsenic and 1,300 mg/kg lead), and EB-18 (2,400 mg/kg lead). Borings EB-1 and EB-5 
are located in the eastern section of the TTA; GMX-08 is located near the northern 
perimeter; and borings EB-18 and EB-20 are located in the southwest section. 

Based on these observations, borings EB-1, EB-5, GMX,.08, EB-18, and EB-20 can be 
considered hot spots. However, each of borings is located under a concrete/asphalt 
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foundation or a compacted aggregate/crushed rock/roadbase material. The 
concrete/asphalt foundation or compacted aggregate/crushed rock/road base material 
serves as a physical barrier preventing direct contact with chemicals in soil; thus, there 
are no potential direct exposure pathways to chemicals at these hot spots by future 
receptors. If in the unlikely event that the concrete/asphalt foundation is removed, the 
excess cancer risk to a receptor from the hot spots would range from 9x10-5 to 3x10-6. 

Imported topsoil at least 18 inches thick followed by a layer of sod will be placed over 
__ the...§?<i?tir:ig a_sp_h§.!t.::~c;>_l'1cret_e found_?!i9!1.- }he cor:i~rE?t~ Js pres~nt at q'"!~.f<?<?t_~~igk to at ____ _ 

least 3 feet thick across approximately two-third of the TT A. The remaining one-third of 
the TT A is currently overlain with an aggregate/crushed rock/roadbase material. The 
concrete/asphalt foundation and compacted aggregate/crushed rock/roadbase layer 
precludes a complete exposure pathway. Additional of the 18 inches of topsoil and sod 
layer will eliminate potential direct exposures to soil in fill material within the TTA. 

In order to ensure that no complete pathways are established, the Department will 
require that the existing concrete/asphalt foundation remain undisturbed so long as the 
intended use of the Property is to be a recreational park. Additionally, the Department 
will require that the site be covered (capped) with at least eighteen (18) inches of 
imported topsoil"on top of an indictor lining material to denote the separation of the 
topsoil from native fill. Because the health risk assessment also did. not evaluate an 
unrestricted land use scenario or potential impacts from use of groundwater, the 
Department concluded that use of the Property as a residence, hospital, school for 
persons under the age of 21, or day care center would entail an unacceptable use. The 
Department further concluded that the Property, subject to the restrictions of this 
Covenant, does not present an unacceptable threat to human safety or the 
environment. 

ARTICLE II 
DEFINITIONS 

2.01. Department. "Department" shall mean the California Department of Toxic 
Substances Control and shall include its successor agencies, if any. 

2.02. Owner. "Owner'' shall mean the Covenantor, its successors in interest, 
and their successors in interest, including heirs and assigns, who at any time hold title 
to all or any portion of the Property. 

2.03. Occupant. "Occupant" shall mean Owners and any person or entity 
entitled by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of the Property. 

2.04. Cap. "Capn shall mean eighteen (18) inches of imported topsoil on top of 
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an indicator lining material which is used to denote the separation of the imported 
topsoil from native fill. 

2.05 Concrete/Asphalt Foundation. "Concrete/Asphalt Foundation" shall mean 
the existing concrete/asphalt surface which is overlain approximately two-third of the 
Property. 

2.03. ARTICLE Ill 
GENERAL PROVISIONS 

3.01. Restrictions to Run With the Land. This Covenant sets forth protective 
provisions, covenants, restrictions, and conditions (collectively referred to as 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: (a) shall run with the land pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471; (b) shall inure to 
the benefit of and pass with each and every portion of the Property, (c) shall apply to 
and bind the respective successors in interest to the Property, (d) are for the benefit of, 
and shall be enforceable by the Department, and (e) are imposed upon the entire 
Property unless expressly stated as applicable only to a specific portion thereof. 

3.02. Binding Upon Owners/Occupants. Pursuant to Health and Safety Code 
section 25202.5(b), this Covenant shall be binding upon all of the owners of the land, 
their heirs, successors, and assignees, and the agents, employees, and lessees of the 
owners, heirs, successors, and assignees. Pursuant to Civil Code section 1471 (b), all 
successive owners of the Property are expressly bound hereby for the benefit of the 
covenantee(s) herein. "Owner" shall include "Covenanter''. 

3.03. Written Notice of Hazardous Substance Release. The Owner shall, prior 
to the sale, lease, or rental of the Property, give written notice that a release of 
hazardous substances has come to be located on or beneath the Property, pursuant to 
Health and Safety Code section 25359.7. Such written notice shall include a copy of 
this Covenant. 

3.04. lncorportion into Deeds and Leases. The Restridions set forth herein 
shall be incorporated by refer~nce in each and all deeds and leases for any portion of 
the Property. 

3.05. Conveyance of Property. Covenanter agrees that the Owner shall provide 
notice to the Department not later than thirty (30) days after any conveyance of any 
ownership interest in the Property (excluding mortgages, liens, and other non
possessory encumbrances). The Department shall not, by reason of this Covenant, 
have authority to approve, disapprove, or otherwise affect such proposed conveyance, 
except as otherwise provided by law, by administrative order, or specific provision of 
this Covenant. 
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ARTICLE IV 
RESTRICTIONS 

4.01. Prohibited Uses. The Property shall not be used for any of the following 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constructed or installed for use as residential human habitation; 

(b) A public or private school for persons under 21 years of age; or 

(c) A hospital for humans; or 

(c) . A day care center for children. 

4.02 Prohibited Activities. The following activities shall not be conducted at the 
Property: 

(a) No raising of food (e.g., cattle, food crops, cotton, etc.) shall be 
permitted on the properfy. 

(b) No groundwater shall be extracted on the Property for purposes 
other than site remediation or construction dewatering without prior 
written approval by the Department. 

4.03 Non-Interference with the Cap. Covenanter agrees: 

(a) No activities which will disturb the Cap (e.g. excavation, grading, 
removal, trenching, filling, earth movement, or mining) shall be 
permitted on the Property without prior review and approval by the 
Department. · 

(b) All uses and development of the Property shall preserve the 
integrity of the Cap. 

(c) Any proposed alteration of the Cap shall require written approval by 
the Department. 

(d) Covenantor shall notify the Department of each of the following: (i) 
The type, cause, location and date of any disturbance to the Cap 
which could affect the ability of the Cap to contain subsurface 
hazardous materials in the Property, and (ii) the type and date of 
repair of such disturbance. Notification to the Department shall be 

· made as provided below within ten (10) working days of both the 
· discovery of any such disturbance(s) and the compl~tion of any 

repairs. Timely and accurate notification by any Owner or 
Occupant shall satisfy this requirement on behalf of all other 
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Owners and Occupants. 

4.04. Management of Native Fill and Concrete/Asphalt Foundation Material 

(a) All uses and development of the Property shall preserve the 
integrity of the existing Concrete/Asphalt Foundation. 

(b) No activities (e.g., excavation, grading, removal, trenching, filling, 
earth· movement or mining)_which will disturb the _ _na.tiye _fill_ and/or 
the Concrete/Asphalt Foundation material underlying the Cap as 
indicated in Exhibit B shall be permitted on the Property without a 
Department-approved Soil Management Plan and Health and 
Safety Plan. 

(c) Native fill and/or Concrete/Asphalt Foundation material shall not be 
managed or handled such that it may migrate into the bay. 

(d) Any native fill and/or Concrete/Asphalt Foundation material brought 
to the surface by grading, excavation, trenching or backfilling shall 
be managed in accordance with the applicable state and federal 
laws and their implementing regulations. 

( e) The Owner shall provide the Department written notice at least 
fourteen (14) days prior to any building, filling, grading, mining or 
excavating at the Property. 

(f) If more than 50 cubic yards of any native fill will be disturbed, 
including excavation and grading, then the soil shall be evaluated 
for potential human health risks in compliance with Article 20 of the 
SF Municipal Code (''the Maher Ordinance"), and managed 
accordingly. 

(g) Covenantor shall notify the Department of each of the following: (i) 
The type, cause, location and date of any disturbance to the native 
fill and/or Concrete/Asphalt Foundation which could affect the 
ability of the Concrete/Asphalt Foundation to contain subsurface 
hazardous materials in the Property, and (ii) the type and date of 
repair of such disturbance. Notification to the Department shall be 
made as provided below within ten (10) working days of both the 
discovery of any such disturbance(s) and the completion of any 
repairs. Timely and accurate notification by any Owner or 
Occupant shall satisfy this requirement on behalf of all other 
Owners and Occupants. 

4.05. Access for Department. Covenantor agrees that the Department shall 
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have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consistent with the purposes of this Covenant as deemed necessary 
by the Department in order to protect the public health and safety. 

ARTICLEV 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenantor and/or Owner to comply with any 
of the Restrictions specifically applicable to it shall be grounds for the Department, by 

.. reason of this Covenant, to require that the Covenantor and/or Owner modify or remove 
any improvements ("Improvements" herein shall mean all buildings, roads, driveways, 
and paved parking areas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.) Violation of this Covenant shall be grounds 
for the Department to file civil and/or criminal actions against the Covenantor and/or 
Owner as provided by law. 

ARTICLE VI 
VARIANCE, TERMINATION, AND TERM 

6.01. Variance. Any Owner or, with the Owner's written consent, any Occupant 
of the Property or any portion thereof may apply to the Department for a written 
variance from the provisions of this Covenant. Such application shall be made in 
accordance with H&S Code section 25202.6. 

6.02. Termination. Any Owner, and/or, with the Owner's written consent, any 
Occupant of the Property, or any portion thereof, may apply to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to all or any 
portion of the Property. Such application shall be made in accordance with H&S Code 
section 25202.6. 

6.03. Term. Unless ended in accordance with the Termination Paragraph 
above, by law, or by the Department in the exercise of its discretion, this Covenant shall 
continue in effect in perpetuity. 

ARTICLE VII 
MISCELLANEOUS 

7.01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 
any portion thereof to the general public or anyone else for any purpose whatsoever. 

7 .02. Department References. All references to the Department include 
successor agencies/departments or other successor entity. 
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7.03. Recordation. The Covenanter shall record this Covenant, with all 
referenced Exhibits, in the County of San Francisco within ten (10) days of the 
Covenanter's receipt of a fully executed original. 

7.04. Notices. Whenever any person gives or serves any notice ("Notice" as 
used herein includes any demand or other communication with respect to this 
Covenant), each such Notice shall be in writing and shall be deemed effective: (1) when 
delivered, if personally delivered to the person being served or to an officer of a 

__ q_Q.!JJQrat~_p_,;ufy being serve<;!, ()r_{2) tti_r~-~-.(:3) b!J_~iD.es~ days aJt~r_c:f~l?Q§.iLinth~ n::iail, if _ ... _ _ ____ . 
mailed by United States mail, postage paid, certified, return receipt requested: 

To Owner: 

Carol Bach 
Assist. Deputy Director, Environmental Health and Safety 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 

With a copy to: 

Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111. 

To Department: 

California Environmental Protection Agency 
Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, CA 94710-2737 
Attention: Chief, Standardized Permits and Corrective Action 

Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in compliance with this paragraph. 

7.05. · Partial Invalidity. If any portion of the Restrictions or other term set forth 
herein is determined by a court of competent jurisdiction to be invalid for any reason, 
the surviving portions of this Covenant shall remain in full force and effect as if such 
portion found invalid had not been included herein. 
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IN WITNESS WHEREOF, the p'arties ~xecute this Covenant. 

"Covenantor" 

"Department" 

·. 

By:_/ /original .signed by/ I . 
DOUGLAS F. WONG 
Its: Executive Director 

.:•. 

By:... //original sj gned by// 
Mohind~r &. Sandhu, P.E. 
Its: C.ht~f;'$tandardized Permits afld Corrective Action 
Branch· · .'. ·.· '.' · " · · .. ; .';- .. 
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CALIFORNIA ALL-PURF'OSE ACKNOWLEDGMENT 

State of California } 

-_:J_~~_".n __ f_7£L_ll£_· ·l_· f_c_o_ ss. County of 

~!(/] 9~ lA 
On . [ oL>f' oLVO)-; before me, 

ii' . Date 

v · . c w ·"A 1ofCt~ /.{;hf re·· ,, 
irna· - n IV .-. , 

Nam<1 and T.U. of OJ!i<F.. (e.g .• "Jan_e Coo, No~ublicl 

Moh 111 d er Si ngb_:_S,g~e<~!;l.gner<sr ... ..:.: .. -·· --.--.-.. -. ----.. -... -.... ---' ... 

Place N~ s.,,.1 Above 

El personally known to me· 
O fl~GM~i:f to R'le oR th 0 basis of satisfactory 
evtcrence 

to" be the person-'8} whose name(st- is/ai:e.
subsc[.ibed to the within instrument and 
acf<no.wledged to me that he~ey executed 
the ·same in his/her/their ·authorized 
·capacity~. and that· by hislbgr'thetr 
. signaturer-:J on the instrument the personjs), or 
the entity upon behalf of which the person{S) 

: · acted, executed the instrume~t. 

WITNE~S my ')39'ci and offi~ial seal. 

/.I 0 ri 8 i n a 1 Sigti2Not~ PtiU 11 

------------OPTIONAL----------'---
Though the information below is not required by law, it may prove valuable to persons relying 0(1 the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached .Qocument {) /J 1z..i 
Title or Type of Document: c:.oumaa-t -lo . Re&fr,· ot ti@ 'D r /"'(j e...e /> {) 

~O~P IO~ 
Document Date~ '/-'{. Number of Pages: . f't:f'j e..f T _____ /2 ___ 0_v'1_1"1_-- ~/]!6/k 17'.8 
Signer(s) Other Than Named Above: ____ ·_ ll(-----------------

Capacity(ies) C@j_med by _Signe~ 
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IEil Individual I 
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jg) Partner - 0 Limited 0 General 

Top of thumb here 

0 Attorney in Fact 
0 Trustee 

~ Guardia!'or Conservator J._. '-:;\ / ,.,.,Ck_ g. Other: ~o r-t IE '!(ff' Ci.l 'I Tvl.e ~ , <::" ·10--.r 

Signer Is Representing: __ A_·_o_r-"""-;..'-·--z.....if,_·· --~--l'J"-. __ r_ .. _7i_~_'/1_C_t_S_CO __ ._ ____ _. 
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State of California } 

-
_fc_,.,_-a_f_Ji.t_q_,,.,;:__GI_· _'.l)_c.u_' --- SS. County of v< 1 L 
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acted, executed the instrumenl 

WITNESS myjiaf.td and official seal. 
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EXHIBIT A 

H&H Parcel - Tank Treatment Area 

All that certain real property of the San Francisco Port Commission, City and County of 
San Francisco, State of California, situate ·at the northeast comer of Terry A. Francois 
Boulevard (formerly China Basin Street), more particularly described as follows: 

Commencing at the point of intersection of the northwesterly line of Townsend Street 
with the southwesterly line of Delancey Street (formerly First Street), said point beirig 

-1nner ·14 of the· inner Waterfront· Line as described• in records on-filenn-the ·office ·of 
Engineering of said San Francisco Port Commission; Thence along said Inner 
Waterfront Line, S 03°02'27" Ea distance of2132.11 feet; Thence N 86°~1'14" Ea 
distance of 65.28 feet, to the True Point Of Beginning; Thence S 10°21'36" E a distance 
of 127.93 feet; Thence N 80°50'39" Ea distance of 4.70 feet; Thence S 09°13'14" Ea 
distance of 68.59 feet; Thence N 81°09'11" E a distance of 146.17 feet; Thence N 
03°21'24" W a distance of 85.74 feet; Thence S 88°44'14" W a distance of 54.91 feet; 
Thence N 66°55'27" W a distance of 9.19 feet; Thence N 07°12'31" W a distance of 
68.86 feet; Thence N 21°58'29" W a distance of 44.82 feet; Thence S 83°22'07" W a 
distance of 28.09 feet; Thence N 05°44'30" W a distance of 14.69 feet; Thence S 
81°59'17" W a distance of 65.99 feet; Thence S 10°21 '36" Ea distance of 30.22 feet to 
the True Point Of Beginning; Containing 26,592 square feet (0.61 acres), more or less. 
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EXPLANATION 

-$- Soil samples collected at multiple depths 
by J. Yang and Assoc. March 15, 1995 

$ Surface soil samples collected by 
Geomatrix, November 16, 2001 

EXHIBIT B 
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0 40 

SCALE IN FEET 

Area of aggregate/crushed rock/ 
road base material 

Concrete/asphalt foundation 
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MISSION ROCK INFRASTRUCTURE PLAN 

APPENDIX C 

Soil Management Plan 
June 1999 

DECEMBER 1, 2017 
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SOIL MANAGEMENT PLAN 
Imperial WeitZ Parking Lots for the 

Giants Pacific Bell Ball Park 
Area E - Port of San Francisco Property 

San Francisco, California 

1.0 INTRODUCTION 

~ 
GEOMATRIX 

Geomatrix Consultants, Inc. (Geomatrix) has prepared this Soil Management Plan (SMP) on 

behalf of Imperial Weitz, LLC for the proposed 14-acre parking lot for the Giants' Pacific Bell 

Ball Park. The proposed parking lot site is located south of China Basin Channel and east of 

Third Street in .san Francisco, California (the site; Figure 1). The site is part of a total of 

approximately 36 acres of parking to be developed by Imperial Weitz south of China Basin 

Channel and has been referred to as Area E in previous environmental documents prepared by 

Geomatrix on behalf of Imperial Weitz. 

2.0 ·BACKGROUND 

Imperial Weitz is proposing to construct a paved parking lot on the site. A site history review, 

environmental investigation and risk evaluation were performed to meet Article 20 

requirements and assess potential risks to construction worker and site visitor health associated 

with soil and groundwater quality at the site. The following summarizes the results of the site 

· history review, environmental ip.vestigations, and risk assessment, and describes the proposed 

parking lot development. .. 

2.1 SITE SETTING AND HISTORICAL USAGE 

The approximately 19 acre site is currently owned by the Port of San Francisco (the Port). The 

subject area was originally marshlands and shallow tidal flats bordering San Francisco Bay. It 

was filled between 1877 and 1913; the source of the fill is unknown but likely included 

construction debris and rubble from the 1906 earthquake and cut material from nearby hills and 

construction areas. 

Historical site uses include: railroad trackage and support structures forrail-related activities, 

parking and shipping, and truck maintenance. H&H Shipping Service Company, Inc. (H&H) 

occupied the northeastern comer of the site from 1950 to 1996. H&H used the area for vehicle 

parking and offices, and maintained a tank cleaning area and drum storage unit. No !mown 

underground storage tanks (USTs) have been identified on the site. Recently, the site has been 
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leased by multiple tenants. Tenant uses consist of a recycling center, an automobile sales 

center, the Mission Rock Recovery Center, a moving company, maritime offices, and 

automobile storage. 

2.2 SITE lNvESTIGATIONS 

2.2.1 Previous Site Investigations 

~ 
GEOMATRIX 

Burlington Northern Santa Fe Railway Company ("the Railroad") conducted Phase I and Phase 

II Environmental Assessments of property formerly operated by the Railroad located east of 

Third Street, between Sixteenth Street and China Basin Channel; this property included the 

western half of the site. The scope of the Railroad's investigations included one soil boring in 

the southern portion of the site. Soil samples were collected at depths of 0.5, 5, and 8 feet bgs 

and. analyzed for total petroleum. hydrocarbons as gasoline (TPHg), TPH as motor oil 

(TPHmo ), lead, nickel, arsenic, chromium, cadmium, and zinc. Results of chemical analyses on 

these soil samples indicated that several metals were present at concep.trations exceeding 

typical rf'.gional backgr_otm.d concentrations (Geomatrix, March 1999). 

Jn addition, HLA has performed an investigation of the former H&H Shipping parcel located in 

the northea8t comer of the site (HLA; 1999). Seventeen soil samples were collected and 

analyzed for metals, TPH as diesel (TPHd), TPHg, oil and grease, volatile organic compounds 

(VOCs), polychlorinated biphenyls (PCBs), and polynuclear aromatic hydrocarbons (PNAs). 

Five groundwater samples were collected and one or more samples were analyz~d for metals, 

TPHd, TPHg, benzene, toluene, ethylbenzene, xylenes [BTEXJ, PCBs, and PNAs. Several soil 

samples contained PNAs and·metals; very loY" concentrations of some aromatic hydrocarbons 
and PCBs were detected in a .few soll s~ples. The ~ound~ater samples contained low to· . 

trace concentrations of several metals. Filtered groundwater samples did not contain PNAs; 

however, unfiltered samples contained low concentrations of several PNA comp01mds. PCBs 

and BTEX were not detected in the groundwater samples. Summary tables for the soil and 

groundwater analysis results of the H&H investigation are contained in Appendix A. 

2.2.2 Recent &ite Investigation 

Jn April 1999, Geomatrix installed 8 soil borings and collected 16 soil samples (two soil 

samples per boring) and 2 groundwater samples (from 2 of the 8 locations) for chemical 

analysis. Sampling locations are illustrated on Figure 2. Primary chemicals detected in soil 

were PNAs and some metals (i.e., antimony, arsenic, copper, lead, nickel, and mercury). Soil 

sample results from the recent investigation are summarized in Tables 1 through 5. Several 
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metals were detected in groundwater; however, chemical concentrations were generally low to 

non-detect (Table 6). PNAs were not detected in the groundwater samples. 

2.3 PROPOSED DEVELOPMENT 

The proposed development for the subject area is asphalt paved parking. Two alternatives for 

storm drainage are being considered, as described below. Figures illustrating the two 

· alternatives for the storm drainage system are contained in Appendix B. 

Alternative 1 

Tliis alternative for the drainage system consists of a series of storm drainage lines and catch 

basins to collect and transport storm water from the parking lot site to the main City box culvert 

located on Channel Street, west of Fourth Street. During a 5 year storm event, the City system 

could reach capacity and overflows would result. Over.flows from the parking lot site would be 

diverted to a small treatment plant to be located east of Fourth Street, near China Basin 

Channel. Under this alternative, Area E will be entirely paved with asphalt and surrounded by 

a 3- to 4-foot fence. 

The catch basins will be installed in excavations with aerial dimensions of approximately 4 feet 

by 4 feet and extending to depths of 4 to 6 feet. Trenches will be excavated to install the 

piping; the trenches are anticipated to be approximately 2 to 3 feet wide and will extend 

between 4 to 6 feet below grade. Estimated maximum excavation depth for the piping system 

is 6 feet bgs. The parking area will be graded and bermed to enhance flow to each of the catch 

basins, and paved with asphaltic co~crete. 

Alternative 2 

This alternative includes perimeter grassy drainage swaJes to collect and drain storm water 

overflows. 

The parking area will c~ntain a storm drain system to collect surface water runoff. The storm 

drain system will consist of a network of ~tch basins and drainage swales to collect storm 

water on the parlcing lot. The stonn water will be conveyed through a series of pipes and the 

drainage swales to one point of discharge. The discharge pipe will collect into one main and 

flow into the City box sewer in Channel Street near Fourth Street. 

The catch basins will be installed in excavations with aerial dimensions of approximately 4 feet 

by 4 feet and extending to depths of 4 to 6 feet. Trenches will be excavated to install the . 
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GEO MATRIX 

piping; the trenches are anticipated to be approximately 2 to 3 feet wide and will extend 

between 4 to 6 feet below grade. Estimated maximum excavation depth for the piping system 

is 6 feet bgs. The swales will be approximately 32 feet in width and 2 to 3 feet in depth. The 

swales will be covered with a geotextile fabric and grass. The parking area will be graded and 

bermed to enhance flow to each of the catch basins. and paved with asphaltic concrete. 

2.4 RISK ASSESS1\1ENT 

A health risk assessment @RA) was conducted to evaluate the potential human health risks 

ass~ciated with the presence of chemicals in soil and groundwater assuming future use of the 

site as a parking lof with grassy swales (Geomatrix, May 1999). Potential noncarcinogenic 

hazard indexes and theoretical lifetime excess cancer risks were estimated for future on-site 

construction workers and future on-site visitors assuming conservative estimates of hwnan 

exposure. Future on-site construction workers may be exposed to chemicals in soil across the 

site to the depth required for installation of the storm drain system or in groundwater if 

encol.llltered iii excavation areas. Following construction, potential exposure to future on-site 

visitors would. be· limited to exposed soil in the grass-covered swale areas. 

The results of the HR.A indicate that the presence of chemicals in soil and groundwater at the 

site should not pose an unacceptable noncarcinogenic or carcinogenic risk to future on-site 

construction workers and visitors. A summary table for the HRA results is provided as Table 7. 

Based on these results, it was also concluded that potential risks to nearby residents during 

construction and future on-site maintenance workers and trespassers after construction would 

alSo not be of-concern. 

3.0 OBJECTIVES 

As described above, the results of the HRA indicate that chemicals in site soil do not present an 

unacceptable human health risk. However, dust from a construction site can present a nuisance 

if not controlled. Likewise. erosion of on-site soil during construction activities can increase 

the turbidity of surface water run-off. 

Therefore. the objectives of the S:MP are to: 

• provide guidelines for soil handling, stockpiling. dust and erosion minimization and, 
if needed, soil disposal during site construction activities for the proposed parking 
lot; and 
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GEO MATRIX 

• describe procedures for soil management following site construction for the duration 
of the use of the Site as a parking lot. 

4.0 PROPOSED SOIL MANAGEMENT PROCEDURES 

The following two sections describe the soil management procedures that will be implemented 

during and following site construction. 

4.1 Son. MANAGEMENT PROCEDURES FOR SITE CONSTRUCTION 

The following procedures will be impl<?mented during site construction activities to minimize 

dust and control erosion. 

4.1.1 Dust Control 

The dust control measures to be implemented at the site correspond to the PM10 control 

measures recommended by the Bay Area Air Quality Management District (BAAQMD) in 

their California Environmental Quality Act Guidelines. These measures consist of 

• Water all active construction areas at least twice daily or as necessary to prevent 
visible dust plumes from migrating outside of the site limits. 

• Mist or spray water while loading transportation vehicles. 

• Minimize drop heights while loading transportation vehicles. 

• Use tarpaulins or other effective covers for trucks carrying soils that travel on public 
streets. · 

• Pave, apply water 3 times daily, or apply non-toxic soil stabilizers on all unpaved 
access roads, parking areas, and staging areas. 

• Sweep all paved access routes parking areas and staging areas daily, if visibly 
soiled. 

• Sweep street daily if visible soil material is carried onto public streets from the site. 

4.1.2 Erosion Control 

A Stormwater Pollution Prevention Plan (SWPPP) will be developed by the site contractor 

prior to initiation of Site work that details procedures for minimizing erosion. The SWPPP will 

include elements such as silt traps and bay bales to minimize surface water runoff from the Site 

into storm drains or the San Francisco Bay, berms to control Site runoff, and covering soil 

stockpiles during the rainy season (November through March) to minimize sediment runoff. 

1:\Doc_Safc\4000s\49S2\Port Rpt\soil·mg1-Port.doc 5 
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GEOMATRIX 

4.1.3 Soil Stockpile Management 

Temporary stockpiling of excavated soil may be necessary throughout site construction. Soil 

stockpiled at the Site will be lightly sprayed with water as needed to minimize dust. To the 

extent practical, the soil stockpiles will be covered With plastic sheeting or other similar 

material at times when not in active use. When a soil stockpile is WlCOVered during the rainy 

season, it will be surrounded by hay bales and/or silt traps to minimize sediment runoff. 

4.1.4 Soil Disposal 

Site develcpment has been designed to minimize the generation of excess soil; therefore, soil 

requiring off-site disposal is not anticipated. Although not anticipated at this time, if excess 

soil is generated from the site, the excess soil will be profiled to determine appropriate disposal 

options. Handling and disposal of the soil will be conducted in accordance with all applicable 

state and federal laws. 

Based on chemical analysis results of soil samples collected from the site, total metal and 

organic concentrations are less than the Total Threshold Limit Concentrations (TTLCs) for 

designation as California Hazardous Waste. However, additional solubility testing of some of 

the metals (e.g., lead) would likely be required by disposal facilities to better assess the waste 

profile for the soil. 

4.1.5 Site Access Control 

The construction site will be fenced to control pedestrian or vehicular entry, except at 

controlled points (i.e~, gates). Gates _will be closed and locked during non-construction hours. 

''No-trespassing" signs will be postf:d every 500 feet along the fencing. 

4.2 Son.. MANAGEMENT FOLLOWING SITE DEVELOPMENT 

Following site development, the soil will be covered by asphalt pavement or grass (in the swale 

areas) and it is unlikely that the soil will be accessed, with the exception of future maintenance 

work on subsurface utilities. The HRA assessed possible health risks to future·maintenance 

workers at the parking lot and concluded that chemicals in soil at the site should not pose an 

unacceptable carcinogenic or noncarcinogenic risk (Geomatrix, May 1999). Soil ·management 

procedures during future site maintenance work requiring soil excavation will be as described 

in Section 4.1 of this Slv.IP; if waste soil is generated, the .soil will be disposed in accordance 

with the procedures described in Section 4.1.4. 
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5.0 MAINTENANCE OF SITE COVER 

Procedures in this section are applicable only if Alternative 2 is selected for the storm drainage 

system. 

Although the BRA concluded that soil in the grass-covered swale area would not present an 

unacceptable risk to human health for parking lot visitors or trespassers, it is prudent that the 

grass-covered swale areas be well maintained. Therefore, the swale areas will be inspected 

monthly during the baseball season, and quarterly during the off-season to visually observe the 

condition of the grass cover. Large areas of exposed soil (e.g., areas larger than several feet in 

diameter) should be reseeded as quickly as practical. A log of the parking area inspections 

(''Inspection Log") will be maintained at the site and will include written comments on the 

condition of the grass cover, areas requiring repairs, and repair dates. 

Annual insp~ctions of the paved parking areas will be performed to observe whether breaches 

. in the pavement that may allow prolonged access to site soil are visible. If observed, the breach 

would be repaired such that the soil cover is maintained. Results of the annual inspections of 

the paved parking areas will be documented in the Inspection Log, described above. 

6.0 CONTINGENCY PLAN 

A Contingency Plan for this site is not warranted. The purpose of a Contingency Plan is to 

present response actions to an emergency situation. The results of the HRA indicate that 

exposure to site soil or gr01.mdwater _whi~e breaches in the pavement or grassy areas are being 

repaired would not present a situation requiring an emergency response. 

7.0 HEALTH AND SAFETY GUIDELINES 

A health and safety plan for site construction will be developed by the site contractor before 

initiation of the development activities. The results of the BRA indicate that the presence of 

chemicals in soil and groundwater at the site should not pose an unacceptable health risk to 

future constructio;n workers or nearby receptors during construction or future maintenance 

workers, visitors or trespassers after construction. Therefore, a health and safety plan for 

known chemical hazards at the Site is not warranted, and the health and safety plan will focus 

on physical hazards. Additionally, contingency actions for encountering unanticipated buried 

hazards (e.g., drums, or other containers) will also be included in the health and safety plan . 
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8.0 FACILITY MAP 

The final construction plan for the Site development is not complete. A copy of this plan will 

be forwarded to the SFDPH as an addendum to this SMP once it has been .finalized. 
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Sample 
lnterv11I 

Sample l.D. (feet bgs) 

OMX-1-1.0 o.s -1.0 

OMX-1-4.S 4.5- 5.0 

OMX-2-1.0 o.s -1.0 

GMX-2-4.S 4.5-5.0 

OMX-3·1.0 0.5-1.0 

OMX-3-4.5 4.5-5.0 

OMX-4-1.0 o.s. 1.0 

GMX-4-4.5 4.5. 5.0 

OMX-5-1.0 0.5 - 1.0 

GMX-5-7.0 4.S -S.O 

GMX·G·l.O o.s -1.0 

GMX-6-4.S 4.S -5.0 

GMX·7·1.0 O.S-1.0 

GMX-7-5.0 4.S • 5.0 

OMX·S-1.0 0.5 - 1.0 

GMX-8-4.5 4.5 -5.0 

llnckground2 

95%UTL 

9S% UTL > Backgrountl? 

Nole: 

,,...--·~··· 
i._;__, 

Antimony 

<S.O 

<5.0 

<5.0 

<5.0 

33 

15 

<5.0 

<5.0 

<S.O 

<S.O 

<5.0 

<S.0 

<S.O 

<S.O 

<S.O 

<S.O 

5.5 

25.7 

Yes 

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

Arsenic 

<0.3S 

2.S 

<0.35 

<0.35 

64 

7.7 

1.8 

<0.35 

0.47 

2.S 

<0.35 

<0.35 

10 

<0.35 

<0.35 

s 
19.1 

4S.7 

Yes 

r-·-··:i ..__J 

Barium 

27 

35 

170 

160 

84 

76 

170 

100 

26 

47 

360 

210 

160 

180 

680 

100 

323 

572.3 

Yes 

r:-·--··•, 
I;..,-· 

f""'' - ,,. .......... _, 
t I 
';.,.,,.___, 
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TAilLEl 
SUMMARY OF ANALYTICAL RE.SUL TS 

'METALS DETECTED IN SOIL SAMPLES1 

Proposed Imperial Parking Area 
Area E - Port of San Francisco Property 

~· .""''"·: .._..,,._. 

South of China Basin Channel, San Francisco, California 
-··--·- --·-··- -·- --l""-·--- ••• 00 •••••a·---·- ......... -----,,..,.----- '""D'" --a1 

Total 

...... - ... · .. 
:::--ir-··.' 

Beryl- Chrom- Molyb· . 
llum C11dmium ium Cobalt Copper Lead Mercury dcnum Nickel 

<S.0 <S.O 120 16 9.6 8.7 <0.1 <S.O 220 

<5.0 <S.O. 200 24 12 13 <0.1 <S.O 370' 

<S.O <5.0 62 15 so 220 0.13 <5.0 71 

<S.O <s.o· 91 17 31 54 <O.l 18 110 

<5.0 <5.0,. 35 12 !>3 250 0.28 <S.O 140 

<5.0 <5.0 110 14 44 98 0.23 <5.0 240 

<5.0 <S.O 42 16 40 110 0.16 <5.0 100 

<S.O <5.0 36 .8.7 2G 53 <0.1 <5.0 40 

<S.O <5.0 21 <5.0 7.1 42 <0.1 <S.O 20 

<5.0 <5.0 11 <5.0 13 GO 0.57 <S.O 12 

<S.O <S.O 17 12 66 17 <O.l <5.0 21 

<5.0 <5.0· 43 14 46 . 62 0.18 <S.O 59 
<5.0 <5.0 21 5.3 93 . 290 S.7 <5.0 28 

<5.0 <5.0 87 21 35 7SO <0.1 <5.0 250 

<5.0 <S.O 21 32 130 18 <0.1 <5.0 34 

<S.0 <5.0 6.8 <S.O 21 61 <0.1 <5.0 9.1 

1 2.7 !)!) 22 69 16 0.4 7.4 120 

s.o s.o 190.0 32.8 133.1 602.0 4.0 14.0 379.8 

NA NA Yes Yes Yes Yes Yes Yos Yes 

;'""""') C;J 

Selenium Sliver 
<S.O <S.O 

<S.O <5.0 

<5.0 <S.O 

<5.0 <5.0 

<S.O <5.0 

<5.0 <5.0 

<S.O <S.O 

<S.O <5.0 

<5.0 <S.O 

<5.0 <5.0 

<5.0 <S.O 

<5.0 <S.O 

<S.0 <5.0 

<S.O <S.O 

<5.0 <S.O 

<S.O <5.0 

5.6 1.8 

s.o s.o 
NA NA 

1 Soil samples collcc1ctl by Ocomatrix Consnllllnls, Inc. and analyzed by Ilnlcch Annlyrical Laborororles of Sunnyvale, California, for Tille 22 metals using I!rA Methods 6000nooo Series. 
2 Dackgrountl = Lawrence Dcrkcley National Lnboralory, I 995. 

i.\bbrevi~lions: 

feel bgs = feel bulow ground surface. 

< = onolyle not detected ol or above melhod detection limit shown. 

NA= not npplicublc; sample results below dcleclion limit reported by the nnolyticnl lobomtory. 

95% UTL .. 95 percent upper tolerance limit. 
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V11nad-
Thallium lum Zinc 

<5.0 36 37 

<5.0 20 32 

<5.0 49 ISO 

<5.0 40 83 

<5.0 20 250 

<5.0 24 130 

<S.O 31 !>4 

<5.0 27 60 

<S.O 17 69 

<5.0 12 35 

<S.O 28 40 

<S.O 29 SS 
<S.O 17 320 

<S.O 29 160 

<5.0 40 4!> 

<5.0 12 41 

27 74 106 

5.0 53.7 31 J.7 

NA No Yes 
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TABLE2 

SUMMARY OF ANALYTICAL RESULTS 

VOLATILE ORGANIC COMPOUNDS DETECTED IN SOIL SAMPLES1 

Proposed Imperial Parking Area 
Area E - Port of San Francisco Property 

South of China Basin Channel, San Francisco, California 

Concentrations are reported in milligrams per kilogram (mg/kg) 

Sample 1,2,4-
Interval Ethyl- Trimethyl-

Sample I.I>. (feet bgs) Toluene benzene Xylenes benzene 

GMX-1-1.0 0.5 - 1.0 0.030 <0.005 0.029 0.010 

GMX-1-4.5 4.5-'5.0 0.008 <0.005 <0.005 <0.005 

GMX-2-1.0 0.5 -1.0 0.013 <0.005 0.009 0.005 

G'MX-2-4.5 4.5- 5.0 0.007 <0.005 <0.005 <0.005 

GMX-3-1.0 0.5 - 1.0 0.014 <0.005 0.006 <0.005 

GMX-3-4.5 4.5-5.0 0.023 <0.005 0.018 0.014 

GMX-4-1.0 0.5-1.0 0.020 <0.005 0.030 <0.005 

GMX-4-4.$' 4.5-5.0 <0.005 <0.005 <0.005 <0.005 

GMX-5-1.0 0.5-1.0 0.027 <0.005 0.014 0.008 

GMX-5-7.0 45-5.0 <0.005 <0.005 <0.005 <0.005 

GMX-6-1.0 0.5 - 1.0 0.037 <0.005 0.056 0.036 

GMX-6-4.5 4.5-5.0 <0.005 <0.005 <0.005 <0.005 

GMX-7-1.0 0.5 -1.0 0.008 <0.005 0.009 <0.005 

GMX-7-5.0 4.5 -5.0 0.021 <0.005 0.009 <0.005 

GMX-8-1.0 0.5 - 1.0 <0.005 0.023 0.046 <0.005 

GMX-8-4.5 4.5- ~-0 0.008 <0.005 0.010 <0.005 

Note: 
1 Soil samples collected by Geomatrix Consultants, Inc. and analyzed by Entech Analytical 

Laboratories of Sunnyvale, California, for VOCs using EPA Method 8260B. 

Abbreviations: 
feet bgs = feet below ground surface. 
< = indicates result less than the laboratory detection limit indicated. 
voes = volatile organic compounds. 
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Sample 
rnterv11J Acenaph- Accnaph-

Sample 1.0. (feet bgs) thene lhylene 

GMX-1-1.0 O.S- 1.0 <0.04 <0.04 

GMX-1-4.S 4.S. s.o <0.01 <0.01 

OMX-2·1.0 o.s - 1.0 <0.02 0.024 

OMX-2-4.5 4.S • 5.0 <0.002 0.0024 

OMX-3-1.0 O.S • J.O <0.02 <0.02 

GMX-3-4.5 4.S. 5.0 <0.01 <0.01 

GMX-4-1.0 o.s. 1.0 <0.04 <0.04 

OMX-4-4.S 4.S - S.O 0.053 0.107 

OMX-S-1.0 0.5. 1.0 <0.02 <0.02 

OMX-5-7.0 4.5. 5.0 <0.002 <0.002 

GMX-6-1.0 O.S • l.D <0.04 <0.04 

GMX-6-4.5 4.5. s.o <0.01 <0.01 

GMX-7-1.0 0.5. 1.0" <0.02 <0.02 

OMX-7-5.0 4.5. s.o <0.01 <0.01 

OMX-8-1.0 o.s - 1.0 <0.04 <0.04 

GMX-8-4.5 4.5 - 5.0 0.019 0.078 

No1cs: 

r::= r-·-··~ 
~ ...... ..... : :---·· ... ~ 
'--~ .... ..,_..,.., r··"""""I ...__., 

TABLE3 

(l .... _h_,, 
~ C.:::3 

SUMMARY OF ANALYTICAL RESULTS 

r:. ~ ... a: .___,.__, 

POL YNUCLEAR AROMATIC COMPOUNDS DETECTED IN SOIL SAMPLES1 

Proposed fmperinl Parking Area 

f.rea E - Port of San Francisco P~operty 

South of China Basin Chonnel, San Fra.nclsco, California 

Concentrations are rcnorlcc.I in millil!rams p"er kllogrom (mg/kg) 

Dlbcm:o 
Denzo(a) Denzo(b) Benzo(k) Benzo (a,h) 

Antiara- anthra- nuor- nu or- (g,h,I) Benzo(a) anlhrn· Fluor-

~---- .. ·-;i 
-,___;_,) 

c:cnc cene 1mlhcnc nnthene perylcne pyrene Chryscne ceno anlhene Fluorene 

<0.04 <0.04 <0.002 <0.04 <0.04 <0.04 0.089 <0.04 <0.04 <0.04 

0.023 <0.01 0.029 <0.01 <0.01 <0.01 <0.01 <0.01 0.025 <0.01 

0.103 0.141 <0:002 <0.02 <0.02 <0.02 0.08 <0.02 0.3633 <0.02 

0.0066 0.022. 0.022 0.0048 <0.002 <0.002 0.011 <0.002 0.023 <0.002 

O.Q78 0.114 <0.002 <0.02 <0.02 <0.02 0.064 <0.02 0.169 <0.02 

<0.01 0.025 0.04 <0.01 <0,01 <0.01 0.014 <0.01 0.036 <0.01 

<0.04 0.072 <0.04 <0.04 <0.04 <0.04 0.061 <0.04 0.142 <0.04 

0.129 <0.02 <0.2 <0.2 <0.2 o.ws 0.18 <0.2 0.628~ <0.02 

<0.02 <0.002 <0.02 <0.02 <0.02 <0.02 <0.02 <0.02 0.032 <0.02 

0.026 <0.002 <0.002 <0.002 <0.002 <0.002 0.004 <0.002 0.01 J <0.002 

<0.04 0.205 <0.04 <0.04 <0.04 <0.04 <0.04 <0.04 0.046 <0.04 

0.029 0.122 0.1 0.023 0.038 0.072 O.OS6 <0.01 0.11 <0.01 

0.024 0.187 ~0.02 <0.02 <0.02 <0.02 0.098 <0.02 0.196 <0.02 

<0.01 0.031 <0.01 <0.01 <0.01 <0.01 <0.04 <0.01 <0.01 <0.01 

<0.04 <0.04 <0.04 <0.04 <0.04 <0.04 <0.04 <0.04 0.288 <0.04 

<0.01 0.3144 0.4574 <0.01 <0.01 <0.01 0.323~ <0.01 0.7724 <0.01 

Abbrcvlallons: 
1 Soil samples collcclcd by Oeomqlrix Consultants, Inc. and analyzed by Advanced Technology feel bgs = feel below ground surface. 

C::..:J 

Inc.leno 
(J,2,3-cc.I) 
pyrene 

<0.04 

<0.01 

<0.02 

<0.002 

<0.02 

<0.01 

<0.04 

<0.2 

<0.02 

<0.002 

<0.04 

0.042 

<0.02 

<0.01 

<0.04 

• <0.01 

Lahoralorics of Signal Hill, California, for PNAs using EPA Mclhoc.I 8270 SIMS. 

J Dc1cc1cd concenlralion rcpor1cc.I ns part of EPA Mel hod 8260. 

l Rcsuhs rcpor1cd from n I :I 00 dilulion. 

< = im.Jlco1cs rcsuh less than the labornlory dclection lhnil inc.llcatcd. 
PNAs = polynuclcar nromalic hydrocorbons. 

4 Rcsulls reported from n I :SO dilu1ion. 

h\l'rojcc1\49521l:ixce\\/\rco E Sail Pl•n Tbluls\PJo!As mgkg 
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GEOMATRl>C 

Naph- Phcn11n-
th111ene1 threne Pyrenc 

<0.04 <0.04 0.058 

<0.01 0.024 0.029 

<0.02 O.IOS 0.415) 

0.0058 0.0068 0.025 

<0.02 0.08 0.16 

<0.01 0.024 0.045 

<0.04 0.071 0.183 

0.057 0.6684 0.7774 

<0.02 0.02 0.034 

<0.002 0.026 0.013 

<0.04 0.06 0.107 

<0.01 0.029 0.111 

<0.02 0.194 0.2Z4 

<0.04 0.072 <0.01 

0.095 0.156 0.374 

<0.01 0.2884 0.6804 
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SampleI.D. 

GMX-1-1.0 

GMX-1-4.5 

GMX-2-1.0 

GMX-2-4.5 

GMX-3-1.0 

GMX-3-4.5 

GMX-4-l.O 

IGMX-4-4'.5 

GMX-5-1.0 

GMX-5-7.0 

GMX-6-1.0 

GMX-6-4.5 

IGMX-7-1.0 

GMX-7-5.0 

GMX-8-1.0 

GMX-8=4.5 

Note: 

TABLE4 

SUMMARY OF ANALYTICAL RESULTS 

OTHER MAHERPARAMETERS1 

Proposed Imperial Parking Area 
Area E - Port of San Francisco Property 

South of China Basin Channel, San Francisco, California 

Concentrations are reported in milligrams per kilogram (mg/kg) unless noted 

Sample 
Interval Total pH 
(feetbgs) Asbestos Cyanide Fluoride Sulfide (no units) 

0.5 -1.0 <1% <0.5 <0.5 <0.5 8.4 
4.5-5.0 NA NA NA NA NA 

0.5 -1.0 . NA NA NA NA NA 

4.5-5.0 <1% NA NA NA 9.4 
0.5 - I.0 NA NA NA NA NA 
4.5-5.0 <1% <0.5 <0.5 <0.5 8.8 
05 -1.0 <1% NA NA NA 9.4 
.4.5-5;0 NA .NA NA NA NA 
0.5- 1.0 <1% <0.5 <0.5 <0.5 9.1 

4.5 -5.0 NA NA NA NA NA 

0.5-1.0 NA NA NA NA NA 

4.5-5.0 <1% NA NA NA 92 
0.5 -1.0 NA NA NA NA NA 

4.5 -5.0 <1% <0.5 <0.5 <0.5 9.2 

0.5-1.0 <1% NA NA NA 7.7 

4.5-5.0 NA - .NA NA NA NA 

~ 
G50MATRJX 

FID 
(ppmv) 

0 

100 

0 

100 

100 

1100 

10 

150 

1 Soil samples collected by Geomatrix Consultants, Inc. and analyzed for pH. cyanide, total sulfide., :fluoride, 
and asbestos using EPA Methods 9045, 9010, 9030, and 340.2M, and polarized light microscopy. Analyses 
perfonned by Entcch Analytical Laboratories, Inc. of Sunnyvale., California (pH and fluoride), Advanced 
Technology Laboratories of Signal Hill, Califomia (cyanide and total sulfide), and EMSL Analytical, Inc. of 
Milpitas, California (asbestos). 

Abbreviations: 

feet bgs = feet below ground surface. 
< = aiialyte not detected at or above method detection limit shown. 
NA= not analyzed. 

FID =flame ionization detector. 
ppmv =parts per nullion vapor. 
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Sample 
l.D. Sb 

GMX-1 2 0.092/ 
0.1 

GMX-5 <0.005 

Notes: 

, ............. "'\ 
t:=-' 

Ar 

<0.005 

<0.005 

r.·~--.-, 

-~ 

Ba 

0.1 

1.7 

r-··---···: 
~ 

r·--····-~ 
r_:..._; r::·:; r· ;:--;, :·--······"-; c-:·_-""j :-··· ... -·., 

..... --...:....! .........._, 

TABLES 

SUMMARY OF ANALYTICAL RESULTS 

I''"""-·
~ . . . : ,___:, __ . 

METALS DETECTED IN GRAB GROUNDWATER SAMPLES' 
. Proposed Imperial Parking Area 
· Area E - Port of San Francisco Property 

South of China Basin Channel, San Francisco, California 

G (T, •• rted in mill' liter (mg/I) 

Be Cd Cr.Total Co Cu Pb Hg Mo NI Se 

<0.004 <0.005 <0.005 <0.005 <0.005 <0.015 <0.0005 
0.018/ 0.010/ 

<0.015 
0.02 O.Ql I • -· 

<0.004 <0.005 0.006 0.008 <0.005 <0.otS <0.0005 0.051 0.006 <0.015 

........ J ::;;·:··-···1 

Ag Tl 

<0.005 <0.002 

0.034 <0.002 

1 Soil samples collected by Geomntrix Consultants, Inc. and analyzed by Entech Analylical Laboratories, of Sunnyvale, California for Tille 22 me111ls using 
EPA Methods 6000/7000 Series. 

2 Second result from duplicate sample GMX-1 J. 

Abbreviation: 

<.=indicates result less than the lnborntory dcleclion limit indicated. 

Sb =Antimony 
Ar=Arsenic 
Ba= Barium 
Be= Beryllium 
Cd =Cadmium 
Cr Total =Total Chromium 
Co "'Cobalt 
Cu=Coppcr 
Pb= Lead 

l:\Projcc1\4952\Exccl\Arca I? Soil Plan This.xis 

Hg=Mercury 
Mo= Molybdenum 
Ni=Nickel 
Se= Selenium 
Ag= Silver 
Tl=Thallium 
V=Vanodium 
Zn =Zinc 

.. 

t .. -~·r r·:··--·1 ~;. .. , ... ~ 
~ 

~ 
GEOMATRJ)C 

v Zn 

<0.010 0.014 

<0.010 0.025 

·--~·~-- ~~~~~~~~---~.....,,...,.,.,.,..,.., -~~~~~~~~~~~"""'"""'~~~~~~~~~~~~ 
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TABLE6 

SUMMARY OF HEALTH RISK ASSESSMENT RESULTS 
Proposed Imperial Weitz Parking Lot Areas 

Area E - Port of San Francisco Property 
South of China Basin Channel, San Francisco, California 

Noncancer Hazard Indexes 

Dermal 
Incidental Dermal Contact Inhalation of Contact with 

Scenario Ingestion of Soil with Soil Particulates Groundwater 

Future On-site 
Construction Worker 6E-02 2E-03 8E-04 7E-03 

!Future On-site Visitor lE-02 5E-03 7E--07 NA 

Xheoretical Lifetime Excess Cancer Risks 

Dermal 
Incidental Dermal Contact Inha1ation of Contact with 

Scenario Ingestion of Soil with Soil Particulates Groundwater 

Future On-site 
Construction Worker 3E-07 IE-08 7E-08 4E-06 

!Future On-site Visitor 5E-07 3E-07 9E-10 NA 

Note: 

NA= Not applicable 

4952 summary table.xls\smp 

GEOMATRIX 

Hazard Index 

7E-02 

lE-02 

Excess 
CancetRisk 

4E-06 

8E-07 
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Base map from The Thomas Gulde, 1997Golrfen Gare S/Jeet Gulcte and Directoiy. Reproduced with 
permisi;ion granted by THOMAS BROS. MAPS". This map ls copyrighted by lHOMAS BROS. MAPS". It Is 
unlawful to copy or reproduce all or any part thereof, whelher for personal use or resale, without pannission. 
·All rights reseived. 

GEOMATRIX 

s:\4!1521(9S2alpQll\J!g_Ol.ai 

SITE LOCATtON MAP 
Proposed Imperial Parking Area 

Area E - San Francisco Port Property 
· South of Chi[aBasin 

San Francisco, California 
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lnorganics 
Arsenic 
Barium 
Cadmium 
Chromium 

.Cobalt 
Copper 
Lead 
Mercury 
Nickel 
Silver 
Thallium 
Vanadium 
Zinc 

Petrnleum 

Analyte 

Oil and Grease (Total)· 
Oil and Grease (Non-Polar) 
TPH-Diesel 
TPH-Casoline 
Toluene 
Ethylbenzene 
Xylene 

PCBs 
Aroclor 1016 
Aroclor 1254 
Aroclor 1260 

PAHs 
Acenaphthene 
A_cenaphthylene 
Anthracene 
Benz(a)anthracene 
Benzo(b,k)fluoranthene 
Benzo(a)pyrene 
Benzo(g.h.i)pei:ylane 
Chrysene 
Dibenz( a,h)anthracene 
Fluoranthene 
Fluorene 
Indeno{1.2.3-cd)pyrene 
Naphthalene 
Phananthrene 
Pvrene 

Tabla 4. Summary of Chamlcal11 Detected In Soll 
Tank Cleaning Area, Container Storage Unit. and Solidification Unit 

H & H Ship Service Company 
San Francl.sco, Callfomfa 

Number of 
Units Detections 

mg/kg 16 

mg/kg 17 
m&'kg l 
mg/kg 17 
mg/kg 17 
mglkg 17 
mg/kg 16 
mg/kg 16 
mg/kg 17 
mfdl:g 3 
mg/kg 11 
mg/kg 17 
m&'kg 17 

mg/kg 17 
mWk8 16. 
m&fkg 17 
mg/kg 4 
mg/kg 17 
mg/kg 3 
mg/kg 6 

m&'k8 2 
m&'k8 7 
ml#kg 3 

. mgfkg 2 
m&'kg 3 

ms'ks 5 
mg/kg 11 
mg/kg 11 
mg/kg 10 
mg/kg 10 
mg/kg 11 
mg/kg 1 

m&'kg 14 
mg/kg 5 

mg/kg 9 
mg/kg 5 
mg/ks 15 
mg/kg 15 

Number of 
Analyses 

17 
17 
17 
17 
17 
17 

. 17 
17 
17 
17 
17 
17 
17 

17 
17 
17 
17 
17 
17 
17 

17 
17 
17 

17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 
17 

Fraquency
of 

Detection 

94% 
100% 
6% 

100% 
100% 
100% 
94% 
94% 
100% 
16% 
65% 
100% 
100% 

100% 
94% 
100% 
24% 
100% 
18% 
35% 

12% 
41% 
18% 

12% 
18% 
29% 
65% 
65% 
59% 
59% 
65% 
41% 
62% 
29% 
53% 
29% 
68% 
88% 

Z...tinimum 
Detected 

Cone. 

ND 
3.81H01 

ND 
7.3E+OO 
3.BE+oo 
8..9E+OO 

ND 
ND 

1.3E+01 
ND 
ND 

I.6E+01 
3.2E+01 

1.1E+02 
ND 

5.0E+oo 
ND 

1..2£-02 
ND 
ND 

ND 
ND 
ND 

ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 
ND 

mg/kg lvlilligrams per kilogram. 
q Note: Only detected compounds are listed. 

u 

I ~ 
t----~-~---······················.o······ .. ··· ... 

V17/Grl 
.. .. .. 

Harding uwson Assacmto• 

Maximum 
Detected 

Cone. 

9.2E+Ol 
6.SE+Q2 
5.3£-01 
7.0E+Ol 
4.0E+Ol 
1.4E+o2 
2.1E+o2 
4.aE-01 
3.2E+02 
3.0E+OO 
1.llH01 
4.8E+01 
2..SE+02 

6.4£+03 
5.0!::+03 
2.1E+03 
1.0£+02 
t.3E+oo 
6.3£-01 
9.3E+OO 

1.0.IH11 
2.4E-01 
5.5E-Ol 

9.3E-01 
l.SE+oo 
3.lE+OO 
2.4E+OO 
2.6E+OO 
1.8E+OO 
6.BE-01 
2.3E+OO 
~.7E-Ot 

4.3E+OO 
3-7E+OO 
7.0E-Ol 
2.sE+oo 
s.3E+oo 
4.7£+00 

Location of 
Maximum 

Cone. 

3TCA,-006 
lZSB-023 
3TCA-008 
lTCA-001 
3TCA-007 
1ocsu-021 
tTCA-091 
2TCA-oo5 
6TCA-014 
3TCA-007 
lTCA-001 
STCA-013 
-tTCA-011 

· 4TCA-011 
3TCA-007 
4TCA-011 
4TCA-011 
3TCA-007 
4TC/i.-Oll 
4TCA-01t 

STCA-013 
STCA.-013 
STCA-013 

BCSU-018 
BcsU-018. 
BCSU-018 
SC.SU-018 
BCSU-0113 
BCSU-018 
BCSU-016 
BCSU-018 
BCSU-016 
BCSU-018 
8CSU-018 
BCSU-018 
4TCA-011 
BCSU-018 
BCSU-018 

Pag•1 of1 
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I 
Tabla a. Sumrmaryot Ch•ml~rd• D•r.ct8<1 In Groundw•ter ! 

r-1 
Tamk Clqnlng Arao, ccmt:&ln•r Star•g• Unit. and Salldlftcation Unit I L HA H Ship S•l'llic• Campany 

San Francisco, C•llfoml• ~ 
I 

D Frequancy Minimum. . Maximum Locatioa of ~ 
Number or Number a£ of Detected. Oelectod ~lit>Clmum 

' 
I 
. 

Cbemlw Ualts Oelections Alllllyses Oetecl!on Concanlrlttion Conca11trntio11 CollCllntmtion 
! 

D lnorgouiics (6llared) 

I A:senic m&'L 1 5 20%' 0..812 0.812 ::IGW 
Barium mg/L 5 5 100% 0.0847 0.748 3GW 
Cobalt mWL 1 5 20% 0.0165 0.0185 2GW 

n Molybdenum m&'L 1 5 20% 0.0207 0.0207 4GW I Nicbl m&'L 2 5 40'Ji 0.0419 0.0683 2GW 
Zinc mg/L 1 5 20% 0.126 0.126 4GW l !'"j Jnorp:iics ( unlillered) 

~ : . Aaenic mg/L 2 4 50% 0.3 9.2 1GW I Barium mg/L 4 4 ·100% 0.27 S.1 lGW 
Cadmium mg/L J 4 75% 0.012 0.026 lGW I u Chmmium. mg/L 4 4 100% 0.049 t.1 3GW 

I C.Obalt mg/L 4 4 100% o.:n 2.5 JGW 
Copper m!'/L 4 4 100% 0.05!1 2 2GW 
Land mWL 4 4 lOM& 0.156 5.6 1.CW 

f J 
M1m:IJIY mg/L 4 4 1~ 0.0017 2. -tGW 
Nickel mg/L 4 4 100% 0.32 12 :JGW I "· Thallium mg/L 1 4 25% 0.15 0.15 tGW 
Vanadium mg/L 3 4 75'% OJJ61 0.47 tciv 

n Zinc mg/L 4 4 1~ 1 7.2 tGW 

LJ Pe1rot.am (un6llered) 
TPff.Dlasel mg/L 1 4 25% 2..4 2.4 1GW 

IJ par. (rmfilt.red) Non• Detected 

P.AHs (uufiltned) 
Aceuaphthylon1t JJ.F}L l 5 20% o.s 0.5 lGW 

[] An!hlacans JJ.F}L 1· 5 211% 1.1 1.1 lGW 
Benz(ia)mthx!lcono JJ.F}L 3 5 110'% 0.14 s.1 tGW 
Bonzo{b)fiuoteDthollll p(/L 1 1 100% G.56 o.se SGW 
Benzo(k)Ouonurthano Pf'fl. 1 1 100'% 0.12 a.µ SGW 

[] Bonzo(b.k)fiuormthona µp/L 3 4 75% O.B 10 lGW 
· Bamo{a)p)'PlllO p.p/L 3 5 60'% 0.34 6.6 1GW 

~-

Bomo[g.li.l)patylono µ.p/l. 3 
.. . 5 80% 0.5 -s.s tGW 

D 
ChzJsene JJ.F}L 2 5 40% 7 7 1GW 
Dibenz(a.h}mtluncallll JJ.F}L t 5 20% 1.2 1.2 1CW . 

' 
Fluotlllltheno µ.p/l. 3 5 80% o.7 10 1GW 

I Fluornae p.p/L 1 :5 20% 1.5 1.5 SGW 

~-'1 
Indaaa(l,2,3-cd)P}'NllB µ.p/l. 1 5 20% 4.2 4.2 tGW 

~· Naphthalan• Pf'fl. 3 s l!O% 0.5 1.1 SGW 

I 
w Phananthnino _p.Ffl.. 4 5 8096 0.5 4.8 lGW 

Pyrena µ.p/l. 4 5 80% o.a 10 tGW 

n PAHs (filtered) Nona Detected 
' i L 

~;1 
lll8fl. Milligrams par liter. 

a r ,,.gt. ~ticrognims per Utar. 

! LI ~"O Nol detactad. 
NA Not available. 

I u Nola: Only detected analytes are listed. 

·. 

Li :::: ~-

~ LI 
l/l7/99 Hartllng lawaon Asaoc!atM Pago 1 of1 
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APPENDIX B 

Site Plans Illustrating 
Alternative Storm Drainage Systems 
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MISSION ROCK INFRASTRUCTURE PLAN 

APPENDIX D 

Covenant to Restrict Use of Property 
Recorded January 27, 2000 

DECEMBER 1, 2017 
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RECORDING REQUESTED BY: 
The Port of San Francisco 
Ferry Building 
San Francisco, California 94111 

WHEN RECORDED, MAIL TO: 

Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, California 94710 
Attention: Mohinder S. Sandhu, P.E., Chief 
Standardized Permits and Corrective 
Action Branch 

lllf lllflllllllll I lllllllllll llllllllllll If Ill 
San Franeiseo Assessor-Recorder 
Doris M. Ward, Assessor-Recorder 
DOC- 2000-G723986-00 
Rcct 25-NO CHRRGE DOCUMENT 
Thursday, JAN 27, 2000 10:47:55 
!='RE $0.00 . 
Ttl Pd $0.00 Nbr-0001346614 
REEL H561 IMRGE 0199 oed/ER/1-16 
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SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE 

COVENANT TO RESTRICT USE OF PROPERTY 

-
ENVIRONMENTAL RESTRICTION 

(Re: H&H Site located at Seawall Lot 337, City and Gounty of San Francisco) 

This Covenant and Agreement ("Covenant") is made by and between COVENANT 
TO RESTRICT USE OF PROPERTY . 

ENVIRONMENTAL RESTRICTION 

Re: H&H Site located at, Seawall Lot 337, City and County of San Francisco 

This Covenant and Agreement ("Covenant"} is made by and between the City and 
County of San Francisco, a charter city and county in trust (the "Covenantor''), the 
curr.ent owner, of certain property situated in the City and County of San Francisco, 
State of California, described in Exhibit "A", attached hereto and incorporated herein by 
this reference (the "Property"}, and the Department of Toxic Substances Control (the 

~•··•·· ..• .-.·.·~·-·•~-_. .. ..,,_.,, .•. _,,~_,,riiJ", ! 
• i 
ID 
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"Department"). Pursuant to Civil Code section 1471(c), the Department has determined 
that this Covenant is reasonably necessary to protect present or future human health or 
safety or the environment as a result of the presence on the land- of hazardous 
materials as defined in Health and Safety Code ("H&SC") section 25260. The 
Covenantor and the Department, collectively referred to as the "Parties", therefore 
intend that the use of the Property be restricted as set forth in this Covenant, in order to 
protect human health,. safety and the environment. 

ARTICLE l 
STATEMENT OF FACTS 

1.01. The Property, totaling approximately 14 acres, is more particularly 
described in Exhibit "A" and depicted in Exhibit "A-1", attached hereto and incorporated 
herein by this reference. The Property is located in the area now generally bounded by 
Terry Francois Boulevard on the North and East, in the City and County of San 
Francisco, California. 

1.02. The site was created by filling marshlands and shallow tidal flats bordering 
San Francisco Bay between 1877 and 1913. Sources of fill are unknown, but likely 
included construction/demolition debris ano rubble, and rock and dirt cut from nearby 
hills. Historical uses of the Site include railroad tracks and related support structures, 
parking and shipping by truck, and truck maintenance. From 1950 to 1996 H&H Ship 
Service operated a hazardous waste treatment facility, including a tank cleaning area 
and drum storage unit, and used portions of the Property for vehicle parking and 
offices. 

In 1978 several of the wastes managed at the H&H Ship Service facility were 
determined to be hazardous wastes subject to federal and state hazardous waste 
management regulations. Since that time, the Department of Toxic Substances Control 
(or its predecessor in interest, the Department of Health Services) authorized H&H Ship 
Service's operations pursuant to an interim status document. Under this authorization 
the property was a hazardous waste facility (Facility), regulated by the Department, 
subject to the requirements of the California Hazardous Waste Control Law ("HWCL"), 
at Health and Safety Code. ("H&S Code") section 251.00 et seq., and the federal 
Resource Conservation and Recovery Act ("RCRA"), at 42 U.S.C. section 6901 et seq. 

The Department is requiring this Covenant pursuant to the Closure requirements of the 
HWCL, including H&S Code section 25246 and post-closure notices provisions of Title 
22 California Code of Regulations [section 66265.119(b) for interim status hazardous 
waste facilities], as part of the facility closure. The Department circulated a closure 
plan, dated August 30, 1996 and a draft Categorical Exemption pursuant to the 
California Environmental Quality Act, Public Resources Code section 21000 et seq for 
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public review and comment from December 23, 1999 to January 24, 2000. The 
Department approved the closure plan, closure certification report titled, RCRA Closure 
Certification Report, Former H&H Ship Service Facility, San Francisco, California, dated 
February 4, 1999, containing a health risk assessment, and the Categorical Exemption 
on January 26, 2000. Hazardous wastes, which are also hazardous materials as 
defined in Health and Safety Code sections 25117 and 25260, including petroleum 
hydrocarbons, polynuclear aromatic hydrocarbons, metals and arsenic, remain in the 
soil and groundwater at the Site at concentrations below those which would pose a 
significant human health risk under proposed reuse scenarios. The health risk 
assessment did not evaluate an unrestricted land use scenario, recreational use 
involving· direct contact with soil, or potential impacts from use of groundwater. 
Therefore a deed restriction to limit use of the property to those exposure scenarios 
evaluated and found to be below acceptable risk limits is required as part of the facility 
closure. 

1.03. As detailed in the health risk assessment within the RCRA Closure 
Certification Report, as approved by the Department on January 26, 2000, portions of 
the surface arid subsurface soils on the Site contain hazardous wastes and hazardous 
mater:ials, as defined in H&S Code section 25117 and 25260, including the following . 
contaminants of concern: arsenic (up to 92 mg/kg) and benzo(a)pyrene (up to 2.5 
mg/kg). Groundwater beneath the Property is found within 10 to 20 feet below ground 
surface. Dissolved arsenic was found in groundwater at up to 812 ug/I. California 
drinking water standards are arsenic at 50 ug/I. Because the health risk assessment 
did not evaluate an unrestricted land use scenario, recreational use involving direct 
contact with soil, or potential impacts from use of groundwater, the Department 
concluded that. use of the Property as a residence, hospital, school for persons under 
the age of.21, day care center, or recreational use involving direct contact with soil 
would entail an unacceptable potential human health risk. The Department further 
concluded that the Property, subject to the restrictions of this Covenant, does not 
present an unacceptable threat to human safety or the environment. 

ARTICLE JI 
DEFINITIONS 

2.01. Department. "Department" shall mean the California Department of Toxic 
Substances Control and shall include its successor agencies, if any. 

2.02. Owner. "Owner'' shall mean the Covenanter, its successors in interest, 
and their successors in interest, including heirs and assigns, who at any time hold title 
to all or any portion of the Property. 

2.03. Occupant. "Occupant" shall mean Owners and any person or entity 
entitled by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of the Property. 
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ARTICLE 111 
GENERAL PROVISIONS 

.G723986 

3.01. Restrictions to Run With the Land. This Covenant sets forth protective 
provisions, covenants, restrictions, and conditions (collectively referred to as 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: (a) shall run with the land pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471; (b) shall inure to 
the benefit of and pass with each and every portion of the Property, (c) shall apply to 
and bind the respective successors in interest to the Property, (d) are for the benefit of, 
an·d shall be enforceable by the Department, and ( e) are imposed upon the entire 
Property unless expressly stated as applicable only to a specific portion thereof. 

3.02. Binding Upon Owners/Occupants. Pursuant to Health and Safety Code 
section 25202.5(b ), this Covenant shall be binding upon all of the owners of the land, 
their heirs, successors, and assignees, and the agents, employees, and lessees of the 
owners, heirs, successors, and assignees. Pursuant to Civil Code section 1471(b), all 
successive owners of the Property are expressly bound hereby for the benefit of the 
covenantee(s) herein. "Owner" shall include "Covenantor". 

3.04. Written Notice of Hazardous Substance Release. The Owner shall, prior 
to the sale, lease, or rental of the Property, give written notice that a release of 
hazardous substances has come to be located on or beneath the Property, pursuant to 
Health and Safety Code section 25359.7. Such written notice shall include a copy of 
th is Covenant. 

ARTICLE IV 
RESTRICTIONS 

4.01. Prohibited Uses. The Property shall not be used for any of the following 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constructed or installed for use as residential human habitation; 

(b) A hospital for humans; 

(c) A public or private school for persons under 21 years of age; 

(d) A day ca.re center for children; or 

( e) Recreational use involving direct contact with soil. 
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4.02. Soil Management 

(a) Any contaminated soils brought to the surface by grading, 
excavation, trenching or backfilling shall be managed in 
accordance with all applicable provisions of state and federal law. 

(b) If more than 50 cubic yards of any surface or 
subsurface soil will be disturbed, including excavation 
and grading, then the soil shall be evaluated for 
potential human health risks in compliance with Article 
20 of the SF Municipal Code ("the Maher Ordinance"), 
and managed accordingly. 

4.03. Prohibited Activities. The following activities shall not be conducted at the 
Property: 

(a) No raising of food (e.g., cattle, food crops, cotton, etc.) shall be 
permitted on the property. 

(b) No groundwater shall be extracted on the Property for purposes 
other than site remediation or construction dewatering without prior 
written approval by the Department. 

4.04. Access for Department. Covenanter agrees that the Department shall 
have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consistept with the purposes of this Covenant as deemed necessary 
by the Department in order to protect the public health and safety. 

ARTICLE V 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenantor and/or Owner to comply with any 
of the Restrictions specifically applicable to it shall be grounds for the Department, by 
reason of this Covenant, to require that the Covenanter and/or Owner modify or remove 
any improvements ("Improvements" herein shall mean all buildings, roads, driveways, 
and paved parking areas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.) Violation of this Covenant shall be grounds 
for the Department to file civil and/or criminal actions against the Covenanter and/or 
Owner as provided by law. 
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ARTICLE VI 

VARIANCE, TERMINATION. AND TERM 

6.01. Variance. Any Owner or, with the Owner's written consent, any Occupant 
of the Property or any portion thereof may apply to the Departm·ent for a written 
variance from the provisions of this Covenant. Such application shall be made in 
accordance with H&S Code section 25202.6. 

6.02. Termination. Any Owner, and/or, with the Owner's written consent, any 
Occupant of the Property, or any portion thereof, may apply ·to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to all or any 
portion of the Property. Such applicatio'n shall be made in accordance with H&S Code 
section 25202.6. 

6.03. Term. Unless ended in accordance with the Termination Paragraph 
above, by law, or by the Department in the exercise of its discretion, this Covenant shall 
continue in effect in perpetuity. 

ARTICLE VII 
MISCELLANEOUS 

7.01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 
any portion thereof to the general public or anyone else for any purpose whatso~ver. 

7.02. Department References. All references to the Department include 
successor agencies/departments or other successor entity. 

7.03. Recordation. The Covenantor shall record this Covenant, with all 
referenced Exhibits, in the County of San Francisco within ten (10) days of the 
Covenanter's receipt of a fully executed original. 

. 7 .04. Notices. Whenever any person gives or serves any notice ("Notice" as 
used herein includes any demand or other communication with respect to this 
Covenant), each such Notice shall be in writing· and shall be deemed effective: (1) when 
delivered, if personally delivered to the person being served or to an officer of a 
corporate party being served, or (2) three (3) business days after deposit in the mail, if 
mailed by United States mail, postage paid, certified, return receipt requested: 
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To Owner: 

On or Before 12/31/00: 

Port of San Francisco 
3100 Ferry Building 
San Francisco, CA 94111 
Attention: Carol Bach, 

With a copy to 

Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
3100 Ferry Building 
San Francisco, CA 94111. 

After 12/31 /00: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Carol Bach, 

With a copy to: 
Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111. 

To Department: 

California Environmental Protection Agency 
. Department of Toxic Substances Control 

700 Heinz Avenue, Suite 300 
Berkeley, CA 94710-2737 
Attention: Branch Chief 
Standardized Permits and Corrective Action Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in compliance with this paragraph. 
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7.05. Partial Invalidity. If any portion of the Restrictions or other term set forth herein is 
determined by a court of competent jurisdiction to be invalid for any reason, the 
surviving portions of this Covenant shall remain in full force and effect as if such portion 
found invalid had not been included herein. 

G723986 

IN WITNESS WHEREOF, the Parties execute this Covenant. 

"Covenantor" L 1-ry .co~~TV Oi= S.-,f.$ ~~CISCO· 

Date: f 21P/UJQo 
I 

"Departmenf' 

Date: I f~!c,/dd 
I I 

/\4 
By: (__/~ 
DOUGLAS F~ WONG 
Its: Executive Director 

~1.1' o' $4..s f'"u..»eil~co 

By:~~--
MdHiNDERS:SANDHU 
Its: Chief, Standardized Permits and Corrective Action 
Branch 

I 
I 
I 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

~ Ul,(Jl'lr. C. Wv, ~ AJo--tz:yr, jJl!(felc {I 

ont}flllfi?tJ.i ~. 'f};oo, before me, ---..,.,v-----:-:=-~,--,,--~-=---,-:t,~,....,-:;-,,,.---
llate ~ o-< Ji ffo fPt~;ut Tiue Zjicer (e.9 .• "Janeo _oe_._N_ry_P_u_blic-"J ____ _ 

personally appeared ------"0.~------~-=---~..,...+1----------
Namec:f!. of Signer&' 

Place Notary Seal Above 

,® personally known to me 

e)lide.l:lce 

to be the person~ whose name(M- isl.are.
subscribed to the within instrument and 
acknowledged to me that heLsbe.ltbey executed 
the same in his/~ir authorized 
capacity~, and that by his/her/thQir 
signature(sfon the instrument the person~ or 
the entity upon behalf of which the person{&) 
acted, executed the instrument. 

WITNESS my a and official seal. 

(J //!P-(p/1-... 
Signature of Notary Public 

OPTIONAL~~~~~~~~~~-

Though the information below is not required by law, it may prove valuable to persons relying on the document 
and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document . 'I': /(. , h- , .....; 
Title or Type of Document: ~\}I rofl m,tr,11 Af er1 I re.. ,,,Oy>.. 

" 
·I 

•I 

Document Date: I / )--(, / )--o-o·T:> Number of Pages: J-+ b cff.,-c..tR 1 L 1 D) 

Signer(s) Other Than Named Above: ____ (/_o_-1)_~ ______________ _ 

Q 1997 Nalional Notary ASsociation • 9350 De Soto Ave., P.O. Box 2402 • Chatswonh. CA 91313-2402 Prod. No. 5907 Reorder. CaD Toll-Free HI00-876-6827 

~ 

I 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

On ~ Ofllffifi& J--:6 , ,)--() oo before me Ir fJtft r_o. W lJI, tr /Uofr,n Pu/?!k. / 
Date . ' • ' Name and Title ol Officer (e.g., "Jane Doe, No ry Public") 

personally appeared n?ol!irJc/er ~nIJ1J S~tJ dhv 

Place Notary Seal Above 

"' Name~ of Signe~ 

u per sollally Rnow11 t<ttAe--
0 proved to me on the basis of satisfactory 
evidence 

to be the persoll{s} whose name.(s) isf.afe-
subscribed to the within instrument and 
acknowledged to me that he/sh~they executed 
the same in his/hor/thefr authorized 
capacity(.ie's), and that by his/her/their 
signature(s) on the instrument the persol)(.s), or 
the entity upon behalf of which the perso.~.s-) 
acted, executed the instrument. 

WITNESS ":Y}~~d and official seal. 

l() I J.11.f-C iuv 
Signature of Notary Public 

-----------OPTIONAL-----------
Though the information below is not required by Jaw, it may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Docume11t ;fr,· /j 0 -}y; ft- ' ~/'Iv· .r ()fl rt'ln' ~ f\ e J, ,'c;, /h Trtle or Type of Document: __ <::._._,_, __ ,_'l·IC-'~~-------'-'-v-_______ _ 

•I 

•I 

•J 

J 

·~ 

,• 

Ol (ef't. / :ro ~. 1) r?t /( /)/.f. _,, r. ll I 1\)' 
Document Date: ___ _,___..__--~------ Number of Pages: o D (fP C'U rt 1 C. µ · 

llDo.!2 
Signer(s) Other Than Named Above:----------------------

Capacity(ies) Claimed by Signer 
Signer's Name: (11017 1 rJdtZr J>'.n f A 
D Individual 
D Corporate Officer - Title(s): 
D Partner - 0 Limited 0 General 
0 Attorney in Fact 
D Trustee 
D Guardia!J,~r Conserv<jJ~ , . • {) i Ccr /-ec -f,'~ ~Other: C/J!.e~~(&l7d~rd1 ;-e._d f-eor;,'-/.,s 

:-11 611 0-ran.ef..-
Signer Is Representing: l>ep· Q 70 -,(_; c .....\ u h~hnces a,,,~ 

~ - .:.•..:... _· . ..:..·...:...- ~ 

Top of thumb here 

/ 

,:..;_··-

•I 

·> 
I 

C 1997 National Notary Association • 9350 De Solo Ave., P.O. Box 2402 •Chatsworth. CA 91313-2402 Prod. No. 5907 Reoroer. Cati Ton-Free 1-SOQ-1!76-6827 
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SEAWALL LOT 337 

.PARCEL A 

ALL THAT CERTAIN REAL PROPERTY ~ITUATED AT THE CITY 

AND COUNTY OF SAN FRANCISCO, BEING A PORTION OF SEAWALL LOT 

337 OF THE SAN FRANCISCO PORT AUTHORITY, DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION OF 

TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STREET), 

SAID CORNER BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG SAID 

INNER WATERFRONT LINE AT S 3DEG 02'27" EA-DISTANCE OF 

2,217.59 FEET TO THE TRUE POINT OF BEGINNING; THENCE 

CONTINUING ALONG THE LAST AFOREMENTIONED COURSE A DISTANCE OF 
-

149.77 FEET; THENCE AT S 86DEG 57'33" WA DISTANCE OF 38.12 

FEET; THENCE ATS 3DEG 14'22" EA DISTANCE OF 31.51 FEET; 

THENCE AT N 86DEG 45'38" EA DISTANCE OF 55.69 FEET; 

THENCE AT S 3DEG 02'27" EA DISTANCE OF 120.00 FEET; THENCE AT 

S 86DEG 45'38" WA DISTANCE OF 55.27 FEET; THENCE AT 

N 3DEG 14'22" WA.DISTANCE OF 120.00 FEET; '.!'HENCE AT 

S 86DEG 45'38" WA DISTANCE OF 40.17 FEET; THENCE A'I; 

S 3DEG 14'22" EA DISTANCE OF 120.00 FEET; THENCE AT 

N 86DEG 45'38" EA DISTANCE OF 40.17 FEET; THENCE AT 

S 3DEG 14'22" E A DISTANCE OF 48.20 FEET; THENCE AT 

S 86DEG 57'33" WA DISTANCE OF 142.25 FEET; THENCE AT 

' 
I 
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S 86DEG 50'57" WA DISTANCE OF 111.99 FEET; THENCE AT 

N 3DEG 10'55" WA DISTANCE OF 200.00 FEET; THENCE AT 

N 86DEG 57'33" EA DISTANCE OF 171.00 FEET; THENCE AT 

N 3DEG 02'27" WA DISTANCE OF 149.48 FEET; THENCE AT 

N 86DEG 49'20" EA DISTANCE OF 121.29 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 70,765.20 SQUARE FEET, MORE 

OR LESS. 

/ 
." 

,/ 

/ 
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SEAWALL LOT 337 

PARCEL C 

BEING A PORTION OF SEAWALL LOT 337 OF THE SAN 

FRANCISCO PORT AUTHORITY ,CITY AND COUNTY OF SAN FRANCISCO, 

BRIEFLY DESCRIBED AS FOLLOWS; COMMENCING AT THE SOUTHWEST 

CORNER OF THE INTERSECTION OF TOWNSEND STREET AND DELANCEY 

STREET (FORMERLY FIRST STREET), SAID CORNER BEING INNER 14 OF 

THE INNER WATERFRONT LINE AS DESCRIBED IN THE RECORDS ON FILE 

AT THE OFFICE OF ENGINEERING OF THE SAN FRANCISCO PORT 

AUTHORITY; RUNNING THENCE ALONG THE AFORESAID INNER WATERFRONT 

LIN~ AT S 3DEG 02'27" EA DISTANCE OF 2,367.36 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE AT S 4.8DEG 02' 27" E A DISTANCE 

OF 25.00 FEET; THENCE ATS 3DEG 02'27" EA DISTANCE OF 13.64 

FEET; THENCE ATS 86DEG 45'38" WA DISTANCE OF 55.69 FEET; 

THENCE AT N 3DEG 14'22" WA DISTANCE OF 31.51 FEET; THENCE AT 

N 86DEG 57'33" EA DISTANCE OF 38.12 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 1,594.90 SQUARE FEET, MORE OR 

LESS. 

I 
.1 

l 
I 
I 
I 

I 
l. 
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ALSO INCLUDED IN THIS PARCEL IS A PORTION OF SEAWALL 

LOT 337 BRIEFLY DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION OF 

TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STREET) 

SAID POINT BEIN~ INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE ALONG THE 

AFORESAID INNER WATERFRONT LINE A DISTANCE OF 2,518.74 FEET; 

THENCE AT N 86DEG 45'38" EA DISTANCE OF 17.66 FEET TO THE 

TRUE POINT OF BEGINNING; THENCE AT S 3DEG 02'27" E DISTANCE OF 

30.72 FEET; THENCE AT S 41DEG 57'33" WA DISTANCE OF 26.00 

FEET; THENCE S 86DEG 57'33" WA DISTANCE OF 37.43 FEET; THENCE 

AT N 3DEG 14'22" WA DISTANCE OF 48.20 FEET; THENCE AT 

N 86DEG 45'38" E DISTANCE OF 55.27 FEET TO THE TRUE POINT 

OF BEGINNING, CONTAINING AN AREA OF 2,509.60 SQUARE FEET, HORE 

OR LESS. 
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SEAWALL LOT 337 

PARCEL D 

PARCEL D IS A TWO-STORY WAREHOUSE AND OFFICE .BUILDING 

LOCATED AT CHINA BASIN STREET WHOSE FOOTPRINT IS BRIEFLY 

DESCRIBED AS FOLLOWS; 

COMMENCING AT THE SOUTHWEST CORNER OF THE INTERSECTION 

OF TOWNSEND STREET AND DELANCEY STREET (FORMERLY FIRST STRE~T), 

SAID POINT BEING INNER 14 OF THE INNER WATERFRONT LINE AS 

DESCRIBED IN THE RECORDS ON FILE AT THE OFFICE OF ENGINEERING 

OF THE SAN FRANCISCO PORT AUTHORITY; RUNNING THENCE SOUTHERLY 

ALONG THE AFORESAID INNER WATERFRONT LINE AT S 3DEG 02 1 27" EA 

DISTANCE O_F 2,398.74 FEET; THENCE AT N 86DEG 45'.38" E 

A-DISTANCE OF 38.02 FEET TO THE TRUE POINT OF BEGINNING; 

THENCE AT S 3DEG 14'22" E A DISTANCE OF 120.00 FEET; THENCE AT 

s 86DEG 45'38" w A DISTANCE OF 40 .17 FEET; THENCE AT 

N 3DEG 14'22" W A DISTANCE OF 120.00 FEET; THENCE AT 

N 86DEG 45'38" EA DISTANCE OF 40.17 FEET TO THE TRUE POINT OF 

BEGINNING, CONTAINING AN AREA OF 4,820.00 SQUARE FEET, MORE OR LESS. 

ALSO INCLUDED IN THIS PARCEL IS THE SECOND FLOOR OFFICE 

SPACE OF THE AFOREMENTIONED TWO- STORY BUILDING WITH AN AREA 

OF 2,414.00 SQUARE FEET, MORE OR LESS. 
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Contract No-

»ttOVU> ar 
SA>! FRANOSCO l'ORT COMMISSION 
DATE \7&, t 21 ) of~ 

<11f!lt/:-Qll/1,iad~ ...... 

G723986 

PARCEL A 
PARCEL ·e 
SUB·TOTAL 
PARCEL C 
PARCEL D 

9/;B44SF 
14,071 SF 

105,9/SSF 
4,IOSSF 

WAREHOUSE 4,820SF 
'OFFICE , 2,414S·F 

TOTAL 117,254 SF 

REVIStONS 

PORT OF SAH FRANCISCO 
51.N FRANCISCO PORT COMMISSION 

DEPARTMENT Of ENCIHCEUHC 

EXHIBIT A•\ 
H & H SHIP SERVICE CO. 
LEASE NO. L-11679 
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MISSION ROCK INFRASTRUCTURE PLAN 

APPENDIX E 

Covenant to Restrict Use of Property 
Recorded July 25, 2002 

DECEMBER 1, 2017 
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RECORDING REQUESTED BY: 
The Port of San Francisco 
Ferry Building 
San Francisco, California 94111 

WHEN RECORDED, MAIL TO 

-Department of Toxic Substances Control 
· 700 Heinz Avenue, Suite 300 
Berkeley, California 94710 
Attention: Mohinder S. Sandhu, P.E., Chief 
Standardized Permits and Corrective Action 
Branch 

I 
I 
I 

I 1111111111111111111111111111111111111111111 ·. · ·: 
San Francisco Assessor-Recorder 
Doris M. Uard, Assessor-Recorder 
-ooc----ze02--HZ096-74-00----

Rc:c:t 25-NO CHARGE DOCUMENT 
Thursday, JUL 25, 2002 12:45:40 
Ttl Pd $0.00 Nbr-0001906468 
REEL l187 IMAGE 0545 

ojl/JL/1-14 

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE 

COVENANT TO RESTRICT USE OF PROPERTY 

ENVIRONMENTAl,. RESTRICTION 

(Re: H&H Site located at China Basin Channel and Terry Francois Blvd, City and · 
County of San Francisco) 

"' .~;~~. 

-~~:/ 
.~::-,-"" 

This Covenant and Agreement ("Covenant") is made by and between the City and 
County of San Francisco, a charter city and county in trust (the "Covenanter''), the 
current owner of certain property situated in the City and County of San Francisco, 
State of California, described in.Exhibit "A", attached hereto and incorporated herein by 
this reference (the "Property"), and the Department of Toxic Substances Control (the 
"Department"). Pursuant to Civil Code section 1471 (c) and the California Health and 
Safety Code, Section 25222.1, the Department has determined that this Covenant is ~ 
reasonably necessary to protect present or future human health or safety or the 
environment as a result of the presence on the land of hazardous materials as defined 
in Health and Safety Code ("H&SC"), Section 25260. The Covenantor and the 
Department, collectively referred to as the "Parties", therefore intend that the use of the 
Property be restricted as set forth in this Covenant, in order to protect human health, 
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safety and the environment. 

ARTICLE I 
STATEMENT OF FACTS 

H209674 

1.01. The Property, totaling approximately 0.6 acres, is more particularly 
described in· Exhibit "A''-and depicted-in-Exhibit ''A-1", attached hereto and incorporated· 
herein by this reference. The Property is located in the area now generally bounded by 
Terry Francois Boulevard to the west, China Basin Channel to the north, and San 
Francisco Bay to the east, in the City and County of San Francisco, California. 

1.02. The site was created by filling marshlands and shallow tidal flats bordering 
San Francisco Bay between 1877 and 1913. Sources of fill are unknown, but likely 
included construction/demolition debris and rubble, and rock and dirt cut from nearby 
hills. Historical uses of the Site include railroad tracks and related support structures 
and parking. From 1950 to 1996 H&H Ship Service occupied the area for wastewater 
treatment and transfer operations, including aboveground storage tanks for receiving, 
settling and treating wastewater containing petroleum. 

In 1978 several of the wastes managed at the H&H Ship Service facility were 
determined to. be hazardous wastes subject to federal and state hazardous waste 
management regulations. Since that time, the Department of Toxic Substances Control 
(or its predecessor in interest, the Department of Health Services) authorized H&H Ship 
Service's operations pursuant to an interim status document. Under this authorization 
the property was a hazardous waste facility (Facility)-, regulated by the Department, 
subject to the requirements of the California Hazardous Waste Control Law ("HWCL"), 
at Health and Safety Code ("H&S Code") section 25100 et seq., and the federal 
Reso1:1rce Conservation and Recovery Act ("RCRA"), at 42 U.S.C. section 6901 et seq. 
Under Interim Status, the property was a portion of the Facility that was known as the 
Treatment/Transfer Area {TTA). 

The Department is requiring this Covenant pursuant to the closure requirements of the 
HWCL, including H&S Code section 25246 and post-closure notices provisions of Title 
22 California Code of Regulations [section 66265.119(b) for interim status hazardous 
waste facilities], as part of the facility closure. In 1994, the Department reviewed H&H's 
Closure Plan to ensure that the· closure of the TT A met the requirements in Title 22, 
California Code of Regulations, Chapter 15, Article 7. The Department circulated the 
draft Closure Plan and Proposed Negative Declaration for public review and comment 
from August 11, 1994 to September 13, 1994. The Department approved the Closure 
Plan on January 13, 1995 and filed a Notice of Determination for the project with the 
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State Clearinghouse on February 15, 1995. 

The Department reviewed the closure certification report titled, RCRA Closure 
Certification Report, Former H&H Ship Service Facility, San Francisco, California, 
(February 4, 1999), and subsequent submittals titled Response to Comments, RCRA -
Closure Certification Report, Former H&H Ship Service Facility, (November 2, 1999); 
Results of Article 20 Sampling Program. Proposed China Basin Park Area (July 2000); 

__ SiteJnvestigation. and Surface _Soil.Sampling_Besults, Former_H&H_ Ship __ Sen!lce _ _ 
Company- Treatment Transfer Area Parcel (February 28, 2002); and Addendum to the 
Article 20 Health Risk Assessment (July 18, 2002). Upon filing of this deed restriction, 
the Department will approve the closure certification report. 

Hazardous wastes, which are also hazardous materials as defined in Health and Safety 
Code sections 25117 and 25260, including petroleum hydrocarbons, polynuclear 
aromatic hydrocarbons, metals and arsenic, remain in the soil and groundwater at the 
Site at concentrations below those which would pose a significant human health risk 
under proposed reuse scenarios. Therefore a deed restriction to limit use of the 
property to those exposure scenarios evaluated and found to be below acceptable risk 
limits is required as part of the facility closure. 

1.03. As detailed in the above-referenced reports, pc;:>rtions of the surface and 
subsurface soils on the Site contain hazardous wastes and hazardous materials, as 
defined in H&S Code section 25117 and 25260, including the following contaminants of 
concern: arsenic (up to 96 mg/kg)and benzo(a)pyrene (up to 11 mg/kg). Groundwater 
beneath the Property is found within 10 to 20 feet below ground surface. Dissolved 
arsenic was found in groundwater at up to 180 ug/I. The California drinking water 
standard for arsenic is 50 ug/I. 

A review of the analytical results and the chemical distribution suggests that there are 
"hot spots". Hot spots are areas of affected soil or groundwater having concentrations 
higher than an empirically determined percentile of the distribution of concentrations in 
a particular population. 65 soil samples from 20 locations at various depths were 
collected within the TTA. Elevated concentrations of benzo(a)pyrene equivalent B(a)P 
EQ were measured in samples collected from two borings locations (EB-1, 19.8 
milligrams per kilogram [mg/kg]) and (EB-20, 7.9 mg/kg). One surface soil sample 
(GMX-08) contained B(a)P EQ concentration of 1.5 mg/kg. All other concentrations of 
B(a)P EQ were less than 1 mg/kg. Elevated concentrations of arsenic and lead were 
observed in samples collected from borings EB-1 (3,000 mg/kg lead), EB-5 (96 mg/kg 
arsenic and 1,300 mg/kg lead), and EB-18 (2,400 mg/kg lead). Borings EB-1 and EB-5 
are located in the eastern section of the TT A; GMX-08 is located near the northern 
perimeter; and borings EB-18 and EB-20 are located in the southwest section. 

Based on these observations, borings EB-1, EB-5, GMX-08, EB-18, and EB-20 can be 
considered hot spots. However, each of borings is located under a concrete/asphalt 

3997



H209514 

foundation or a compacted aggregate/crushed rock/roadbase material. The 
concrete/asphalt foundation or compacted aggregate/crushed rock/roadbase material 
serves as a physical barrier preventing direct contact with chemicals in soil; thus, there 
are no potential direct exposure pathways to chemicals at these hot spots by future 
receptors. If in the unlikely event that the concrete/asphalt foundation is removed, the 
excess cancer risk to a receptor from the hot spots would range from 9x10-5 to 3x1 o.o. 

Imported topsoil at least 18 inches thick followed by a layer of sod will be placed over 
. __ the _§_Xi?tir)Q a_sp_h§J!-:~c_>n~ret.e found_?~i9£l.- Jh~ cor:i~_r~tE! ~s pres~nt at o~~ ~c_>gt 1~i~k to at ____ _ 

least 3 feet thick across approximately two-third of the TT A The remaining one-third of 
the TTA is currently overlain.with an aggregate/crushed rock/roadbase materiaL The 
concrete/asphalt foundation and compacted aggregate/crushed rock/roadbase layer 
precludes a complete exposure pathway. Additional of the 18 inches of topsoil and sod 
layer will eliminate potential direct exposures to soil in fill material within the TT A 

In order to ensure that no complete pathways are established, the Department will 
require that the existing concrete/asphalt foundation remain undisturbed so long as the 
intended use of the Property is to be a recreational park. Additionally, the Department 
will require that the site be covered (capped) with at least eighteen (18) inches of 
imported topsoil on top of an indicter lining material to denote the separation of the 
topsoil from native fill. Because the health risk assessment also did not evaluate an 
unrestricted land use scenario or potential impacts from use of groundwater, the 
Department concluded that use of the Property as a residence, hospital, school for 
persons under the age of 21, or day care center would entail an unacceptable use. The 
Department further concluded that the Property, subject to the restrictions of this 
Covenant, does not present an unacceptable threat to human safety or the 
environment. 

ARTICLE II 
DEFINITIONS 

2.01. Department. "Department" shall mean the California Department of Toxic 
Substances Control and shall include its successor agencies, if any. 

2.02. Owner. "Owner" shall mean the Covenanter, its successors in interest, 
and their successors in interest, including heirs and assigns, who at any time hold title 
to all or any portion of the Property. 

2.03. Occupant. "Occupant" shall mean Owners and any person or entity 
entitled by ownership, leasehold, or other legal relationship to the right to occupy any 
portion of the Property. 

2.04. Cap. "Cap" shall mean eighteen (18) inches of imported topsoil on top of 
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an indicator lining material which is used to denote the separation of the imported 
topsoil from native fill. 

2.05 Concrete/Asphalt Foundation. "Concrete/Asphalt Foundation" shall mean 
the existing concrete/asphalt surface which is overlain approximately two-third of the 
Property. 

2.03. ARTICLE 111 
GENERAL PROVISIONS 

3.01. Restrictions to Run With the Land, This Covenant sets forth protective 
provisions, covenants, restrictions, and conditions (collectively referred to as 
"Restrictions"), upon and subject to which the Property and every portion thereof shall 
be improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or 
conveyed. Each and every one of the Restrictions: (a) shall run with the land pursuant 
to H&SC sections 25202.5, and 25202.6 and Civil Code section 1471; (b) shall inure to 
the benefit of and pass with each and every portion of the Property, (c) shall apply to 
and bind the respective successors in interest to the Property, (d) are for the benefit of, 
and shall be enforceable by the Department, and (e) are imposed upon the entire 
Property unless expressly stated as applicable only to a specific portion thereof. 

3.02. Binding Upon Owners/Occupants. Pursuant to Health and Safety Code 
section 25202.5(b), this Covenant shall be binding upon all of the owners of the land, 
their heirs, successors, and assignees, and the agents, employees, and lessees of the 
owners, heirs, successors, and assignees. Pursuant to Civil Code section 1471 (b), all 
successive owners of the Property are expressly bound hereby for the benefit of the 
covenantee(s) herein. "Owner" shall include "Covenanter''. 

3.03. Written Notice of Hazardous Substance Release. The Owner shall, prior 
to the sale, lease, or rental of the Property, give written notice that a release of 
hazardous substances has come to be located on or beneath the Property, pursuant to 
Health and Safety Code section 25359. 7. Such written notice shall include a copy of 
this Co"venant. 

3.04. lncorportion into Deeds and Leases. The Restrictions set forth herein 
shall be incorporated by reference in each and all deeds and leases for any portion of 
the Property. · 

3.05. Conveyance of Property. Covenanter agrees that the Owner shall provide 
notice to the Department not later than thirty (30) days after any conveyance of any 
ownership interest in the Property (excluding mortgages, liens, and other non
possessory encumbrances). The Department shall not, by reason of this Covenant, 
have authority to approve, disapprove, or otherwise affect such proposed conveyance, 
except as otherwise provided by law, by administrative order, or specific provision of 
this Covenant. 
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ARTICLE IV 
RESTRICTIONS 

H2·09614 

4.01. Prohibited Uses. The Property shall not be used for any of the following 
purposes: 

(a) A residence, including any mobile home or factory built housing, 
constru.cted or installed for use as residential human habitation; 

(b) A public or private school for persons under 21 years of age; or 

(c) A hospital for humans; or 

(c) A day care center for children. 

4.02 Prohibited Activities. The following activities shall not be conducted at the 
Property: 

(a) No raising of food (e.g., cattle, food crops, cotton, etc.) shall be 
permitted on the prope~y. 

(b) No groundwater shall be extracted on the Property for purposes 
other than site remediati.on or construction dewatering without prior 
written approval by the Department. 

4.03 Non-Interference with the Cap. Covenantor agrees: 

(a) No activities which will disturb the Cap (e.g. excavation, grading, 
removal, trenching, filling, earth movem~nt, or mining) shall be 
permitted on the Property without prior review and approval by the 
Department. 

(b) All uses and development of the Property shall preserve the 
integrity of the Cap. 

(c) Any proposed alteration of the Cap shall require written approval by 
the Department. 

(d) Covenantor shall notify the Department of each of the following: (i) 
The type, cause, .location and date of any disturbance to the Cap 
which could affect the ability of the Cap to contain subsurface 
hazardous materials in the Property, and (ii) the type and date of 
repair of such disturbance. Notification to the Department shall be 

· made as provided below within ten (10) working days of both the 
discovery of any such disturbance(s) and the compl~tion of any 
repairs. Timely and accurate notification by any Owner or 
Occupant shall satisfy this requirement on behalf of all other 
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Owners and Occupants. 

4.04. Management of Native Fill and Concrete/Asphalt Foundation Material 

(a) All uses and development of the Property shall preserve the 
integrity of the existing Concrete/Asphalt Foundation. 

(b) No activities (e.g., excavation, grading, removal, trenching, filling, 
earth ·movement or mining)_which will disturb the __ natiYeJill_and/or 
the Concrete/Asphalt Foundation material underlying the Cap as 
indicated in Exhibit B shall be permitted on the Property without a 
Department-approved Soil Management Plan and Health and 
Safety Plan. 

(c) Native fill and/or Concrete/Asphalt Foundation material shall not be 
managed or handled such that it may migrate into the bay. 

(d) Any native fill and/or Concrete/Asphalt Foundation material brought 
to the surface by grading, excavation, trenching or backfilling shall 
be managed in accordance with the applicable state and federal 
laws and their implementing regulations. 

( e) The Owner shall provide the Department written notice at least 
fourteen (14) days prior to any building, filling, grading, mining or 
excavating at the Property. 

(f) If more than 50 cubic yards of any native fill will be disturbed, 
including excavation and grading, then the soil shall be evaluated 
for potential human health risks in compliance with Article 20 of the 
SF Municipal Code (''the Maher Ordinance"), and managed 
accordingly. 

(g) Covenanter shall notify the Department of each of the following: (i) 
The type, cause, location and date of any disturbance to the native 
fill and/or Concrete/Asphalt Foundation which could affect the 
ability of the Concrete/Asphalt Foundation to contain subsurface 
hazardous materials in the Property, and (ii) the type and date of 
repair of such disturbance. Notification to the Department shall be 
made as provided below within ten (10) working days of both the 
discovery of any such disturbance(s) and the completion of any 
repairs. Timely and accurate notification by any Owner or 
Occupant shall satisfy this requirement on behalf of all other 
Owners and Occupants_ 

4.05_ Access for Department. Covenantor agrees that the Department shall 
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have reasonable right of entry and access to the Property for inspection, monitoring, 
and other activities consistent with the purposes of this Covenant as deemed necessary 
by the Department in order to protect the public health and safety. 

ARTICLEV . 
ENFORCEMENT 

5.01. Enforcement. Failure of the Covenantor and/or Owner to comply with any 
of the Restrictions specifically applicable to it shall be grounds for the Department, by 

.. reason of this Covenant, to require that the Covenantor and/or Owner modify or remove 
any improvements ("Improvements" herein shall mean all buildings, roads, driveways, 
and paved parking areas, constructed or placed upon any portion of the Property 
constructed in violation of the Restrictions.) Violation of this Covenant shall be grounds 
for the Department to file civil and/or criminal actions against t~e Covenanter and/or 
Owner as provided by law. 

ARTICLE VI 
VARIANCE, TERMINATION, AND TERM 

6.01. Variance. Any Owner or, with the Owner's written consent, any Occupant 
of the Property or any portion thereof may apply to the Department for a written 
variance from the provisions of this Covenant. Such application shall be made in 
accordance with H&S Code section 25202.6. 

6.02. Termination. Any Owner, and/or, with the Owner's written consent, any 
Occupant of the Property, or any portion thereof, may apply to the Department for a 
termination of the Restrictions or other terms of this Covenant as they apply to all or any 
portion of the Property. Such application shall be made in accordance with H&S Code 
section 25202.6. 

6.03. Term. Unless ended in accordance with the Termination Paragraph 
above, by law, or by the Department in the exercise of its discretion, this Covenant shall 
continue in effect in perpetuity. 

ARTICLE VII 
MISCELLANEOUS 

7 .01. No Dedication Intended. Nothing set forth in this Covenant shall be 
construed to be a gift or dedication, or offer of a gift or dedication, of the Property, or 
any portion thereof to the general public or anyone else for any purpose whatsoever. 

7.02. Department References. All references to the Department include 
successor agencies/departments or other successor entity. 
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7.03. Recordation. The Covenanter shall record this Covenant, with all 
referenced Exhibits, in the County of San Francisco within ten (10) days of the 
Covenanter's receipt of a fully executed original. 

7 .04. Notices. Whenever any person gives or serves any notice ("Notice" as 
used herein includes any demand or other communication with respect to this 
Covenant), each such Notice shall be in writing and shall be deemed effective: (1) when 
delivered, if personally delivered to the person being served or to an officer of a 

__ q_Q!JJQrat~_p_C)rfy being serve9, c:>r(2) tti_r~~ .. (;3) b!J_?ines~ days Ci_ft~rc:l~P-Q§iLiDJ_h_~ n:.iail, if _ . ___ ... ____ _ 
mailed by United States mail, postage paid, certified, return receipt requested: 

To Owner: 

Carol Bach 
Assist. Deputy Director, Environmental Health and Safety 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 

With a copy to: 

Noreen Ambrose 
Port General Counsel 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111. 

To Department: 

California Environmental Protection Agency 
Department of Toxic Substances Control 
700 Heinz Avenue, Suite 300 
Berkeley, CA 94710-273.7 
Attention: Chief, Standardized Permits and Corrective Action 

Branch 

Any party may change its address or the individual to whose attention a notice is to be 
sent by giving written notice in compliance with this paragraph. 

7 .05. · Partial Invalidity. If any portion of the Restrictions or other term set forth 
herein is determined by a court of competent jurisdiction to be invalid for any reason, 
the surviving portions of this Covenant shall remain in full force and effect as if such 
portion found invalid had not been included herein. 
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IN WITNESS WHEREOF, the Parties ~xecute this Covenant. 

"Covenantor" 

"Department" 

. . 

By:_/ /original .signed by/ I . 
DOUGLAS F. WONG 
Its: Executive rnrector 

By~ //original signed by// 
Mohind~r ~- Sandhu, P.E. 
Its: ChfeftStandardized Permits and Corrective Action 
Brand-(.(:· ·· ,_.. ·: · . · . · · 

. ~: ·'; ... 
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CALIFORNIA ALL-PURl>OSE ACKNOWLEDGMENT 

:fan f 5){!l/J£lfUJ SS. 

State of California } 

County of ---------------

0 
Ji/0 o24, J1;o)-b t v. · . c _u · ''/\)ofti~· . IJ..1hl1c ,, 

n . L . eoreme, _1rna _. ~u , 
17 . Cate • - NamoandTotleol0_1!"icl'!:_(e.g •• •Jane0oo,No~ublicl 

MoJ:l;iuder Singh ·S.a. d.h - ·' ·· -. ~ -·- 1Fa.B.1if'"of !;logr;or(sJ·---··· · .--....,.-. ..,-..• -. · .-.,-..• -. -.. -.. -...• ---'. · · 

Place No~ Se:al AboV• 

El personally known to me· 
O F'r:o11ed to me oR th 0 basis of satisfactory 
evtcrence 

to" be the person..(s:) whose name(st- is/ai:e
subscr.ibed to the within instrument and 
acr<no.wledged to me that he~ey executed 
the ·same in his/her/their ·authorized 
capacity~. and that · by hislb!irlthetr 

. signaturer-:J on the instrument the personjo). or 
the entity upon behalf of which the perso~) 

· acted, executed the instrument. 

WITNE~S my ')'39'ci and offi~ial seaL 

/_/ari gi nalSigti2Ncit?tJJu// 

------------OPTIONAL------------
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CALIFORNIA. ALL-PURPOSE ACKNOWLEDGMENT 
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~ proved to me on the basis of sa.tisfactory 
evidence 

to be the persor).fs) whose namefs)" is/afe
subscnbed to the within instrument and 
acknowledged to me that he/.:metmey executed 
the same in his/heT1rlleir ·authorized 
capacity(ies), and that · by his/herfttrair 
signatur"ej.s} on the instrument the persol}fst, or 
the entity upon behalf of which the person{SJ 
acted, executed the instrument. 

WITNESS my/iaJ.td and official seal. 

Signaluro Notary Public!' ' 
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Though th"e information below is not required by law. it may prove val1,1able to persons relying o.n the docume,;t 
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EXHIBIT A 

H&H Parcel - Tank Treatment Area 

All that certain real property of the San Francisco Port Commission, City and County of 
San Francisco, State of California, situate ·at the northeast corner of Terry A. Francois 
Boulevard (formerly China Basin Street), more particularly described as follows: 

Commencing at the point of intersection of the northwesterly line of Townsend Street 
with the southwesterly line of Delancey Street (formerly First Street), said point being 

-1nner14 of the· 1·nnel Waterfront Line as describea in records ori"file-in-the ·office of 
Engineering of said San Francisco Port Commission; Thence along said Inner 
Waterfront Line, S 03°02'27" Ea distance of 2132.11 feet; Thence N 86°51'14" Ea 
distance of 65.28 feet, to the True Point Of Beginning; Thence S 10°21'36" Ea distance 
of 127.93 feet; Thence N 80°50'39" Ea distance of 4.70 feet; Thence S 09°13'14" Ea 
distance of 68.59 feet; Thence N 81°09'11" E a distance of 146.17 feet; Thence N 
03°21'24" W a distance of 85.74 feet; Thence S 88°44'14" W a distance of 54.91 feet; 
Thence N 66°55'27" W a distance of 9.19 feet; Thence N 07°12'31" W a distance of 
68.86 feet; Thence N 21°58'29" W a distance of 44.82 feet; Thence S 83°22'07" W a 
distance of 28.09 feet; Thence N 05°44'30" W a distance of 14.69 feet; Thence S 
81°59'17" W a distance of 65.99 feet; Thence S 10°21'36" Ea distance of 30.22 feet to 
the True Point Of Beginning; Containing 26,592 square feet (0.61 acres), more or less. 
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-$- Soil samples collected at multiple depths 
by J. Yang and Assoc. March 15, 1995 

& Surface soil samples collected by 
Geomatrix, November 16, 2001 
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MISSION ROCK INFRASTRUCTURE PLAN DECEMBER 1, 2017 

APPENDIX F 
Preliminary Geotechnical Recommendations and Summary 

Memorandum No. 1 
(Langan Treadwell & Rollo - January 26, 2016} 
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. LAN6AN TREADWELL ROLLO Memorandum 
555 Montgomery Street, Suite 1300 San Francisco, CA 94111 T: 415.955.5200 F: 415.955.5201 

To: Ms. Fran Weld - San Francisco Giants 
Mr. Jon Knorpp - San Francisco Giants 

From: Cary E. Ronan, GE 2741 
Lori A. Simpson, GE 2396 

cc: Mr. Gerry Tierney - Perkins + Will Architects 
Mr. Marc Press - KPFF Structural Engineers 
Mr. Darin Peterson - Hathaway Dinwiddie General Contractors 
Mr. Joe Olla - Nibbi Brothers 

Date: 26. January 2016 

PROJECT: Mission Rock Development 
Seawa II Lot 337 
San Francisco, California 
Langan Project No. 750604203 

Subject: Preliminary Geotechnical Recommendations and 
Summary Memorandum No. 1 

This memorandum is in fulfillment of our proposal dated 20 January 2016. It presents 
preliminary geotechnical design recommendations and a summary of geotechnical issues and 
concepts regarding development at SWL337 that have not been formally memorialized, in 
addition to an overview summary of some geotechnical issues that have been discussed in the 
previously published documents listed above. The topics addressed in this memorandum 
include: 

1) axial capacity of piles bearing above bedrock, including friction-only piles in clay and 
friction plus end-bearing piles bearing in dense sand 

2) impacts of raising site and surrounding street grades, including settlement and 
downdrag, and measures to mitigate adverse impacts, including discussion of 
surcharge/wick drains, Geofoam, ground improvement/deep soil mixing beneath 
streets, and pile-supported streets 

3) preliminary geotechnical recommendations for design of the Mission Rock Square 
garage (MRSG) 

4) liquefaction mitigation considerations, including discussion of deep dynamic compaction 
(DDC), compaction grouting, rapid impact compaction (RIC), and stone columns 

We have previously studied the Mission Rock development site by performing: 1) a preliminary 
geotechnical investigation at Seawall Lot 337 (SWL337), 2) a liquefaction and lateral spreading 
evaluation for SWL337 and Pier 48 shoreline, and 3) a geotechnical evaluation of the shoreline 
conditions at Pier 48. The results of these evaluations were presented in reports dated 8 
September 2011, 23 December 2013, and 5 March 2014 (draft), respectively. 
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PROPOSED DEVELOPMENT 

Mission Rock Development-Seawall Lot 337 
San Francisco, California 

Preliminary Geotechnical Recommendations and 
Summary Memorandum No. 1 
Langan Project No. 750604203 
26 January 2016 - Page 2 of 9 

Plans for the SWL337 site, which is bound by Terry A. Francois Boulevard on the north and 
east, Third Street on the west, and Mission Rock Street on the south, include constructing 
12 structures between 90 and 240 feet in height (Blocks A through K, mixed residential and 
commercial), a large open park in the central portion of the site (Mission Rock Square), another 
large open park at the northern portion of the site (China Basin Park), a three-level, below-grade 
parking garage beneath Mission Rock Square (MRSG), and associated infrastructure, including 
streets, sidewalks, and utilities, as shown on Figure 1. We understand site grades will be raised 
to accommodate future sea level rise; the high point will be at .the middle of the site at 
Mission Rock Square and may be about four to six feet above existing and surrounding 
Third Street and Terry Francois Boulevard grades. We further understand up to 1-1/2 and 
4-1/2 feet of fill was placed recently (since 1997) to raise grades along the southern 
approximately 750 to 800 feet of Third Street adjacent to SWL337 and Mission Rock Street, 
respectively, and no new fill is planned along either of these streets or along Terry Francois 
Boulevard. On the basis of a review of drawings by Perkins + Will (Option 1 -
Channel Street/Channel Plaza Entry/Exit Ramp Plan, dated 17 December 2013), it appears the 
lowest finished floor of the garage will be approximately 30 feet below the proposed finished 
grade of Mission Rock Square Park. Pier 48 will also be upgraded and be part of the Mission 
Rock Development. 

SUBSURFACE CONDITIONS 

Originally, the site was below water in a shallow bay known as Mission Bay. Starting in the 
1880s, the bay was reclaimed by placing fill. Based on historic maps, we believe the majority 
of the site was reclaimed between 1880 and 1906. Some of the material used to reclaim the 
site is likely building rubble and debris from the 1906 San Francisco earthquake. 

Boring logs from investigations of the site and the site vicinity indicate the site is underlain by 
approximately 13 to 37 feet of heterogeneous fill which varies in density and, in some areas, 
contains rubble comprised of brick, rock and debris. The fill is underlain by approximately 46 to 
72 feet of weak, soft to medium stiff, compressible clay, locally referred to as Bay Mud. 
Where tested, the Bay Mud at the site appears to be slightly overconsolidated, which indicates 
that settlement of the Bay Mud is complete under the weight of existing fill. The deeper fill 
material (below a depth of about 20 to 25 feet) adjacent to thin fill (thinner than about 15 feet) is 
indicative of a "Bay Mud wave". A Bay Mud wave can occur when heavy fill loads are placed 
on the Bay Mud and cause a bearing capacity failure of the Bay Mud. As the Bay Mud fails, the 
gravel sinks into the soil and the Bay Mud pushes up around the failure zone, causing the thick 
and thin fill soil profile. The Bay Mud wave fill material encountered at this site is generally 
comprised of clayey gravel and gravelly clay. 

The borings drilled at the site indicate the Bay Mud is generally underlain by an older marine 
clay, known as Old Bay Clay that is 68 to 74 feet thick where explored. Old Bay Clay is typically 
stiff to very stiff and overconsolidated. In one area of the site, a 28-foot-thick layer of dense to 

LAN6AN TREADWELL ROLLO 
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very dense clayey sand was encountered below the Bay Mud, which was, in turn, underlain by 
Old Bay Clay. Sand may be present beneath the Bay Mud in other unexplored areas of the site, 
as well. 

Alluvial sand and clay layers are typically enCOL1ntered below the Old Bay Clay. Dense to very 
dense sand layers with varying fines contents are present below the Old Bay Clay in some of 
the borings around ·the site. The top of this sand layer was encountered at approximately 165 
to 180 feet below the existing ground surface and, where present, the sand is about 10 to 
15 feet thick near the project site. Based on available borings this sand layer is not present 
across the entire site and, where present, varies in thickness, fines content, and density. 

The top of the bedrock surface has been encountered in borings around the site at depths of 
about 160 feet (near the northwest corner of the site) to 260 feet (in the northeast corner of the 
site) below the ground surface. The bedrock surface appears to be steeply sloping down from 
west to east in the northern portion of the site and more gently sloping up along the eastern 
side of the site from a depth of 260 feet at the northeast corner to 220 feet at the southeast 
corner. The bedrock surface and quality are expected to vary significantly across the site. 

Groundwater was encountered at the site and in the site vicinity approximately 7 to 9 feet 
below the existing ground surface (bgs), corresponding to approximate Elevations 91 to 
93 feet1

, but has been found within five feet of the ground surface at some sites in 
Mission Bay. No springs or seepages were observed on site. 

AXIAL PILE CAPACITY FOR PILES BEARING ABOVE BEDROCK 

We provided estimates of axial and lateral capacities of 14-inch steel H-piles driven to bedrock 
in our preliminary geotechnical investigation report, dated 8 September 2011. Since then, the 
design team has requested preliminary axial capacities for piles bearing above bedrock, i.e. 
friction-only piles in clay and friction plus end-bearing piles bearing in dense sand. Preliminary 
pile capacities for all of these cases are presente9 below. 

End-Bearing Piles 

Piles can typically encounter refusal in very dense, relatively clean sand layers (typically less 
than 10 percent fines, passing the No. 200 sieve), at least 10 feet thick. If significant fines are 
present, the pile will generally continue driving through the layer. Although some borings 
encountered a relatively dense sand at depth, a continuous sand layer does not appear to be 
present across the site. However, as described in the subsurface section above, there may be 

Elevations reference Mission Bay datum, which is based on San Francisco City datum (SFCD) plus 100 feet. 

LAN6AN TREADWELL. ROLLO 
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a dense, end-bearing sand layer present below the Bay Mud in a few areas of the site; it should 
be noted that this condition is not typical across Mission Bay sites. Additionally, dense sand 
may be present below the Old Bay Clay in some areas of the site. The capacities provided in 
our preliminary report are for piles with downdrag loads on them. We have been requested to 
provide capacities of piles without downdrag loads imposed on them. For completeness, we 
are including end-bearing pile capacities for piles bearing in dense sand or bedrock for driven 
14-inch steel H-piles or 14-inch-square precast prestressed concrete piles with no downdrag in 
Table 1. 

TABLE 1 

Preliminary Estimated Single Pile Axial Capacity 
End-Bearing Driven 14-lnch Steel H-Piles or 14-lnch-Square Precast Prestressed Concrete 

Piles (No Downdrag) 

Estimated Pile Qallowable 

Tip Elevation Anticipated Qultimate O..nowable Total Design 
(feet, SFCD + End-Bearing Axial Capacity Dead plus Live Load 

100 feet) Condition (kips) (kips) (kips) 

Average of -150 Bedrock 960 480 640 

30 
(representative 

Dense Sand 
of conditions in 

just below Bay 500 175 230 
the vicinity of 

Boring 
Mud 

BSWL337-2) 

Dense Sand 
-60 below Old Bay 860 430 570 

Clay 

Notes: . 
1) Capacities of piles presented in Table 1 represent the capacity of the soil and bedrock 

only; the structural capacity of the pile should be checked and should govern if less . 
. 2) For the bedrock and deeper sand (tip at Elevation -60 feet) end-bearing piles, 

Oauowable includes a factor of safety of 2 (these capacities are based on nearby 
pile load tests). 

3) Oauowabiefor the shallower sand end-bearing piles (tip at Elevation 30 feet), dead plus 
live loads represents a factor of safety of 2 for friction and 3 for end-bearing. 

4) Oauowable for total design loads (including earthquake loads) represents a 1/3 increase 
over Oa11owable for dead plus live loads. 

LAN6AN TREADWELL ROLLO 
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We developed preliminary friction-only capacity for piles extending below the Bay Mud and 
gaining friction in the sand and clay below the Bay Mud; these capacities are presented on 
Figure 2. The capacities shown on Figure 2 consider: 

• capacity starting at the bottom of the Bay Mud (see Figure 1 for estimated contours of 
the bottom of Bay Mud elevations) 

• piles do not gain capacity in the fill and Bay Mud 

• a factor of safety of 2 

IMPACTS OF RAISING SITE AND SURROUNDING STREET GRADES 

· As previously described, site grades. will be raised to accommodate future sea level rise; the 
high point will be at the middle of the site at Mission Rock Square and may be about. four to 
six feet above surrounding Third Street and Terry Francois Boulevard grades. We further 
understand up to 1-1/2 and 4-1/2 feet of fill was recently placed to raise grades along the 
southern portion of Third Street and Mission Rock Street, respectively, and no additional fill is 
planned along either of these streets or along Terry Francois Boulevard. 

Using soil fill to raise grades will create a new cycle of consolidation settlement of the Bay Mud 
beneath the site, causing ground settlement of up to several feet. This settlement will create 
differential settlement between pile-supported buildings, where there will be little to no 
settlement, and surrounding streets, sidewalks, and other improvements. The differential 
settlement will affect utility connections and building entrances. The settlement will also cause 
an additional load (downdrag) to act on piles on the order of 200 to 225 kips, as the fill and 
Bay Mud move downward relative to the pile, thus reducing the pile capacity. 

Where site grades have been raised in the public right-of-way around the site, the design team 
will need to accommodate the effects of settlement. Within the site, however, there are a 
variety of ways the site grades can be raised. The design team has explored several 
alternatives to adding soil fill loads to the site, including: 

• preloading the site with soil mound surcharge and wick drains to "pre-settle" the 
Bay Mud, such that adding new fill would not cause new settlement of the Bay Mud 
(Surcharge and Wick Drains) 

o Because of the Giants' baseball operations and parking needs and the time 
required for the surcharge program, this option was deemed to be infeasible; the 
mounds would need to be at least ten feet tall, making parking access 
impractical. 

LANliAN TREADWELL ROLLO 
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• improving the ground through the bottom of the Bay Mud using deep soil mixing (DSM) 
(Ground Improvement) 

o We understand that for DSM to be a cost-effective alternative over piles, the 
depth of the soil to improve should be less than about 30 to 40 feet. With the 
thickness of fill and Bay Mud at this site averaging on the order of 90 feet, it 
would be cost prohibitive and impractical to try to improve the ground to support 
new fill loads. 

• using lightweight foam (geofoam, or similar) to raise site grades (qeofoam) 

o Utilities and streets would need to be supported on and within geofoam; when 
they needed to be repaired, the geofoam would need to be cut through and 
replaced in kind. We anticipate on-going maintenance of the geofoam would be 
required, which could be difficult. 

o Several of the gravity-fed utilities require that trenches be on the order of 10 to 
12 feet deep; this would put Geofoam below groundwater, which renders 
installation and maintenance difficult and impractical. 

• supporting the streets and utility corridors on piles (Pile-Supported Streets) 

o This option was deemed to be the most practical, economical, and feasible for 
the site because: 

• relatively little street and utility settlement would occur and, thus, relatively 
little to no differential settlement between pile-supported streets and 
adjacent pile-supported buildings would occur 

• by pile supporting the streets, no new fill would be required; therefore, no 
downdrag loads would be induced on new piles supporting adjacent 
buildings (except where the streets surrounding the site have been raised) 

Therefore, on a preliminary basis, the Mission Rock design team is moving forward with 
evaluating pile-supported streets and utility corridors for the proposed development. 

We estimate that, due to the relatively recent placement of new fill along the southern portion 
of Third Street and along Mission Rock Street, new piles along the western and southern edges 
of SWL337 will be subjected to downdrag. We estimate this will affect piles for the southern 
50 feet of planned structures at Parcels D and H and the proposed Bridgeview Street and for 
the western 25 feet of Parcels B, C, and D and the proposed Channel and Bosque Streets. 

PRELIMINARY RECOMMENDATIONS FOR MISSION ROCK SQUARE GARAGE 

Plans are to construct a three-level below-grade garage below the Mission Rock Square park 
and surrounding streets that will abut proposed Parcels B, C, E, F, I, and J, as shown on 
Figure 2. Preliminary plans show that the proposed lowest garage finished floor will be at 
approximate Elevation 73 feet. We are currently planning a geotechnical investigation in the 

LAN6AN TREADWELL ROLLO 

4015



MEMO Mission Rock Development-Seawall Lot 337 
San Francisco, California 

Preliminary Geotechnical Recommendations and 
Summary Memorandum No. 1 
Langan Project No. 750604203 
26 January 2016 - Page 7 of 9 

MRSG footprint to develop site-specific preliminary geotechnical recommendations for design; 
however, we have performed preliminary analyses based on the existing data at the site, and 
have the following preliminary conclusions: 

• We are anticipating that the structural loads of the MRSG plus some new soil atop the 
garage may be nearly balanced by the weight of soil removed for the excavation of the 
MRSG, such that the new loads may be nearly a "net zero" addition. 

• Alth9ugh there may be a nearly "net zero" new load addition, there will be some 
rebound/heave of Bay Mud below the garage due to removal of soil load and some 
recompression of the Bay Mud as the new loads are applied. 

• We anticipate it may be difficult logistically to add the same amount of fill at the 
proposed street and ramp areas as can be added in the park area, such that there may 
be some differential settlement between these structures. 

• We are anticipating that a pile-supported mat or "raft" foundation system may be 
appropriate for support of the MRSG; piles will likely be required mainly for settlement 
and uplift/heave control rather than actual structuraJ. Joad support. 

• The shoring system should consist of a relatively rigid soil-cement-mixed, secant pile, 
soldier pile tremie concrete (SPTC) or diaphragm cutoff wall to resist earth and water 
pressures 

• With a cutoff shoring wall extending into relatively impermeable Bay Mud, only the 
interior of the excavation will require dewatering. 

• A concrete working pad with steel reinforcement should be constructed at the base of 
the excavation to reduce the potential for base heave and provide a relatively stable 
working pad for construction activities. 

• On a preliminary basis, we estimate the allowable bearing capacity of the Bay Mud at 
Elevation 73 feet is on the order of 1,400 pounds per square foot (psf) for the temporary 
construction condition; this value includes a factor of safety of 2. For the permanent 
condition, we estimate the allowable bearing capacity of the Bay Mud at Elevation 
73 feet is on the order of 1,900 psf; this value includes a factor of safety of 3. Care 
should be taken to minimize disturbance of the Bay Mud during construction. Disturbed 
Bay Mud will have lower strength and lower bearing capacity. 

LAN6AN TREADWELL ROLLO 
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LIQUEFACTION MITIGATION CONSIDERATIONS 

As discussed in our 23 December 2013 letter, Liquefaction and Lateral Spread Potential at 
Seawall Lot 337, there is a potential for the fill across the majority of the site to liquefy2 and 
settle during a major earthquake. Additionally, we estimate there are localized areas within the 
site that are susceptible to lateral spreading3 as a result of liquefaction. 

If liquefaction occurs, the ability of piles to resist lateral loads will be reduced, induced 
moments in the piles will be increased, and passive resistance at basement walls, pile caps and 
grade beams will be reduced. Where lateral spreading occurs, additional loading on piles and 
basement walls will occur due to the soil movement, which could cause significant foundation 
damage. 

The Mission Rock design team is currently undergoing a study of the comparison of effects on 
design with and without liquefaction at the site. However, based on our experience, it may not 
be practical to design a foundation system to accommodate the loss of lateral capacity due to 
liquefaction and the lateral movement from lateral spreading. Deep foundation elements such 
as piles would need to be designed to resist large lateral deflections and associated moments. 

Should it be decided to improve the ground against liquefaction, on the basis of our experience 
with different methods of improvement, we judge that the most appropriate methods to 
mitigate the potential for liquefaction and lateral spreading to occur at the site are: 

2 

3 

4 

5 

• deep dynamic compaction4 (DOC) 

• stone columns5 

Liquefaction is a transformation of soil from a solid to a liquefied state during which saturated soil temporarily 
loses strength resulting from the buildup of excess pore water pressure, especially during earthquake-induced 
cyclic loading. Soil susceptible to liquefaction includes loose to medium dense sand and gravel, low-plasticity 
silt, and some low-plasticity clay deposits. 

Lateral spreading is a phenomenon in which surficial soil displaces along a shear zone that has formed within an 
underlying liquefied layer. The surficial blocks are transported downslope or in the direction of a free face, such 
as a bay, by earthquake and gravitational forces. Lateral spreading is generally the most pervasive and 
damaging type of liquefaction-induced ground failure generated by earthquakes. 

Deep dynamic compaction (DOC) consists of the systematic dropping of a 10- to 20-ton weight or tamper from 
heights as high as 40 to 80 feet. The weight or tamper typically drops about 5 to 15 times per location at a rate 
of one to three drops per minute. Depending on the total energy input into the ground and subsurface 
conditions, deep dynamic compaction can generally be effective at densifying granular soils up to 20 to 30 feet 
deep. 

Stone columns are a ground improvement technique that results in in-situ densification of granular soil. Stone 
column installation is accomplished using vibrating probes that are inserted to the desired depth of improvement 
and withdrawn. The voids created through densification are backfilled with gravel or crushed rock and 
compacted while withdrawing the probe, leaving a dense stone column typically 3 to 4 feet in diameter 
surrounded by densified soil. 

LANGAN TREADWELL ROLLO 

4017



MEMO Mission Rock Development-Seawall Lot 337 
San Francisco, California 

Preliminary Geotechnical Recommendations and 
Summary Memorandum No. 1 
Langan Project No. 750604203 
26 January 2016 - Page 9 of 9 

Compaction grouting6 and rapid impact compaction7 (RIC) were also considered; however, both 
of these ground improvement methods were rejected for this site. Because of the grout 
injection pressures required for compaction grouting, we believe there is insufficient 
overburden (soil weight) to resist heave and properly improve the fill. Additionally, it has been 
our experience across Mission Bay that RIC has been only moderately successful in improving 
the ground and mitigating the potential for liquefaction and . lateral spreading and, when 
successful on recent projects, the ground improvement was evident only in the upper about 
10 feet. There are potentially liquefiable layers at the site that extend deeper than 1 O feet 
below ground. 

Further details regarding the use of DDC and stone columns at the site are provided in our 23 
December 2013 letter. 

PLANNED INVESTIGATION AND EVALUATIONS 

We are planning additional subsurface investigation at the site, including drilling four borings at 
the four corners of the proposed MRSG footprint and three additional borings in the western 
portion of the site to fill in data gaps from previous investigations. Drilling for the additional 
investigation is currently scheduled to begin on 16 February 2016. The results of our 
investigation will be presented in a data report, which will present all of the previous borings 
and cone penetration tests (CPTs) performed at the site and the laboratory test results. We will 
also perform additional engineering analyses for the MRSG and will present those results and 
preliminary recommendations in a separate letter report. Other on-going analyses include 
evaluating the impacts on design with and without liquefaction, including site-specific seismic 
ground response analysis. 

We trust that the foregoing is sufficient for the design team's needs at this time. If you have 
any questions, please call. 

750604203.05B_CER_SWL 337 _GTK Preliminary Design and Summary Memo_R1 

Attachments: Figure 1 - Proposed Site Plan 

6 

7 

Figure 2 -Allowable Friction Capacity, Driven 14-lnch Steel H-Pile and 
14-lnch Square Precast Prestressed Concrete Piles 

Compaction grouting is a ground improvement technique in which cement grout is injected under high pressure 
to increase the density of the soil, thereby reducing the liquefaction potential. 

The rapid impact compaction method uses a Rapid Impact Compactor (RIC) to impart energy by dropping a 
7.5 ton weight from a controlled height of about 1 m onto a patented foot. Applications include compaction of 
loose soils to improve bearing capacity and mitigation of liquefaction potential. 
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moffatt & nichol 

To: 

From: 

Date: 

Subject: 

2185 N. California Blvd. Suite 500 
Walnut Creek, CA 94596 

(925) 944-5411 
i;V·-:;..,~ .moffaEnt::;r.ot.vJm 

Jon Knorpp, Managing Director 

Christopher Devick P.E. and Dilip Trivedi P.E. 

September 06, 2016 

Mission Rock Development Seawall Lot 337 

Sea Level Rise Adaptation Strategy 

M&N Job No.: 7530-02 

MEMORANDUM 

This memorandum serves to summarize the present understanding of sea level rise projections being 

used by regulatory agencies, flood elevations proposed by Federal Emergency Management Agency 

(FEMA), minimum proposed grades and a proposed adaptation strategy for the Mission Rock 

Development Project in San Francisco, CA. 

Sea Level Rise Projections 

In March 2013, the Sea-Level Rise Task Force of the Coastal and Ocean Working Group of the California 

Climate Action Team (CO-CAT) released their State of California Sea-Level Rise Guidance Document 

· based on the recently published (June 2012) National Academy of Sciences (NAS) Sea-Level Rise for the 

Coasts of California, Oregon, and Washington. Table 1 summarizes the sea level rise (SLR) projections, 

including the low and high range values, for the San Francisco Bay area. Further, the CO-CAT guidance 

recommends that sea level rise values for planning be selected based on risk tolerance and adaptive 

capacity. 

Table 1 Sea Level Rise Projections for San Francisco, California (feet; NAS 2012 Report) 

Year Projections Ranges 

2030 6±2 in 2to12 in 

2050 11 ±4 in 5 to 24 in 

2100 36± 10 in 17to 66 in 

Reference Water levels 

Water levels used in developing the sea level rise strategy included the Base Flood Elevation for the 

development areas, and King Tide for China Basin Park as described below. 

The Base Flood Elevation (BFE) is a regulatory standard for insurance purposes. The definition of the BFE, 

per FEMA, is 'The flood having a one percent chance of being equaled or exceeded in any given year." 

Since development areas with building structures are subject to flood plain ordinance review by City 

building permit officials, the BFE is an appropriate reference water level to use for establishing finish 

floor elevations. The BFE can be represented by the 1% still water level, which was estimated based on 
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work conducted by BakerAECOM1 for a flood study of the Central Bay region that included the vicinity of 

the proposed project. 

King tide is a colloquial term for an especially high tide, such as a perigean spring tide that occur when 

the gravitational pull of the sun and the moon are in alignment. They occur only a few times a year and 

therefore are a good indicator for the potential disruption of use for areas such as open space and park 

areas. The elevation representative of a king tide was estimated based on a review of tidal elevation 

observations at the National Oceanographic and Atmospheric Administration Alameda, CA tide gauge. 

The estimated BFE and King Tide for the Project site are provided in Table 2. 

Table 2: King Tide and Base Flood Elevations 

Water Level 
NAVD88, Old City Mission Bay 

feet Datum, feet Datum, feet 

KingTide 7.3 -4.0 96.0 

Base Flood Elevation 
9.8 -1.5 98.S 

(1% Still Water Level) 

Proposed Minimum Grades 

The proposed minimum grades were developed for the project based on the following criteria: 

• Reserve the entire 100-foot shoreline band for public access; 

• Elevate buildings and immovable facilities high enough such that adaptations would not be 

necessary even for conservative estimates of SLR; 

• Rather than elevate the zone between the development area and the shoreline for flood 

protection, maximize access opportunities to the water. 

Based on these criteria, the following design elements have been adopted: 

1. For the development area, the proposed strategy will raise existing grades to a minimum 

elevation of 104 feet Mission Bay Datum (MBD), which will provide a minimum of 5.5 feet (66 

inches) of freeboard above present day BFE. Streets placed on fill would be pile supported 

within the raised development grade. This is necessitated by geotechnical considerations. 

2. For the China Basin Park area, the promenade and Bay Trail are proposed to be raised to 

elevation 102 feet MBD which will provide approximately 6 feet of freeboard above the King 

Tide (or 3.5 feet of freeboard above present day BFE). Proposed grading for the Park includes 

transitioning from BayTrail/Promenade elevations of 102 MBD to development grade elevations 

of 104 feet MBD. 

1 BakerAECOM. 2012. A Central San Francisco Bay Coastal Flood Hazard Study San Francisco County, California Study 
Report. November 2, 2012. · 
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3. The shoreline, Pier 48, Pier 50, Terry A. Francois Boulevard, 3rd Street and Mission Rock Street 

will remain at current elevations; proposed grading includes transitioning from these locations 

to Bay Trail/Promenade elevations of 102 feet MBD. 

The above set of criteria and proposed grades are based on the principles of 'living with the Bay' and 

'managed retreat' rather than elevating shoreline spaces now against future SLR. It also implies that the 

proposed improvements along the shoreline are for the purpose of flood protection for the open space 

area and do not serve as a levee or flood protection element for the developed area. 

Shoreline Adaptation Strategy 

In the development footprint, the proposed minimum grades (104 MBD) provide an elevation which will 

address potential flooding for even the highest estimates of sea level rise in 2100 for the San Francisco 

Bay Area by the NRC. Therefore, based on current sea level rise projections, the earliest when adaptions 

for the development area may be needed is 2100. 

For the space between the development area and the Bay Trail/Promenade, proposed minimum grades 

(102 MBD) will address potential flooding beyond 2080 for even the highest estimates of sea level rise. 

From a functional perspective, the proposed grades (102 MBD, or 6 feet above King Tide) will address 

potential future flooding from King Tide events even beyond 2100. For higher estimates of sea level rise, 

the China Basin Park area functions as the space where future adaptations could be creatively 

implemented to maintain flood protection for the constructed public access features. Strategies to 

address larger amounts of sea level rise may include modifications to raise the promenade and 

reconfiguring the shoreline protection to provide flatter slopes and wave breaks. This will ensure 

continued protection of the public access open space areas from flooding. 

In general, adaptation actions at the shoreline would be implemented when published information from 

NOAA indicate that flooding to the public access areas will occur during king tides. To implement future 

adaptions for sea level rise for the Park Area, a fund from an infrastructure financing district or 

community facilities district could be established now for the improvements needed to address sea level 

rise greater than the 3.5 feet (42 inches) allowance that is included in the proposed grades. 

rnoffoH & nichol 3 
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1 INTRODUCTION 

Through this Request for Qualifications ("RFQ"), Seawall Lot 337 Associates LLC ("Master 
Developer") is soliciting Statements of Qualifications ("SOQs") from energy services companies 
("Respondent" or "DES Developer") that describe their proposal and capabilities to build, own, 
and operate ("BOO") a district scale heating and cooling plant as well as operate and maintain a 
district scale distribution system (the "Project") in the Mission Rock development ("Project 
Site"), which is a private real estate development located on public land that will be ground 
leased from the Port of San Francisco for a period not to exceed 75 years. 

The intention is for the Project to be developed through a private~to-private partnership between the Master 
Developer and DES Developer. The Master Developer is open to a variety of business models and 
commercial structures and is input from the DES Developer to this end. 

Master Developer is interested in selecting a firm that has direct experience in developing, 
designing, building, financing, operating and maintaining projects similar to the Project, and that 
will deliver the Project to meet the goals, standards, performance requirements, and schedule 
outlined this RFQ. 

1 
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2 PROCUREMENT INFORMATION 

2.1 Procurement Process 

This RFQ provides the information necessary for Respondents to prepare and submit SOQs for 
consideration by Master Developer. The following describes the general procurement process: 

• Collecting SOQs in response to this RFQ is the first step in selecting a firm. 
• Once SOQs are received, Master Developer will choose a shortlist of Respondents for in 

depth site visits and interviews. 
• After interviews, a DES Developer will be selected and enter into a Memorandum of 

Understanding (MOU), under which Master Developer and DES Developer will negotiate the 
final terms and conditions of an Energy Service Agreement (ESA). 

This RFQ is not an offer to enter into an agreement with any Respondent; it is a request to 
receive SOQs from companies interested in developing the Project. The Master Developer 
reserves the right to reject all SOQs, in whole or in part, and/or enter into negotiations with any 
party to provide such services, whether or not a SOQ has been submitted. Master Developer will 
not have any obligation to any Respondent unless and until it has entered into a written 
agreement with terms and conditions agreed to by to Master Developer. Master Developer may 
enter into discussions or negotiations with a Respondent with respect to any SOQ or otherwise, 
which shall not be deemed to be an acceptance of such SOQ or an agreement with the 
Respondent. 

The City and County of San Francisco ("City"), the Port of San Francisco ("Port"), and various 
other agencies are aware of the Project and have been involved in the process to date; however, it 
should be noted that this is a private RFQ that does not fall under the City's Public Procurement 
Policies or any other competitive bidding requirements. During the RFQ process, no Public 
Agency may be contacted in regards to the Project. 

2.1.1 Procurement Schedule 

• Release: March 28, 2016 
• Onsite Project Presentation and Q&A: Week of April 11th 

Location: 
Arup Office 
560 Mission St, Floor 7 
San Francisco, CA 94105 

• Submission Due Date: May 13, 2016 
• Anticipated Selection Date: June 15, 2016 
• MOU Execution: no later than June 30, 2016 
• ESA Substantially Complete: November 1, 2016 (estimated) 

2 
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2.2 Submission of Qualifications 

Statements of Qualifications must be submitted via internet link only, which is provided below. 
No hard copies will be accepted. 

[Internet link to be provided] 

SOQs must use a minimum of 11 point font and be no more than 25 pages not including 
attachments. Attachments should be limited to items such as resumes, information on requested 
projects, and other materials pertinent to the evaluation but not suitable for including in written 
response. 

Materials submitted as part of the SOQ will be subject to provisions in the NDA executed by the 
Respondents prior to receiving this RFQ. However, Master Developer may wish to use ideas or 
concepts presented by Respondents in the SOQ and reserves the right to do so subject to 
confidentiality. 

2.3 Questions 

Respondents shall direct all questions regarding this RFQ in writing to the Point of Contact. The 
Point-of-Contact may or may not choose to answer questions and may share questions and 
answers with all responding parties unless it is clearly marked as confidential information by the 
submitting Respondent. 

2.3.1 Point of Contact 

The below individuals are designated as Point-of-Contact for this RFQ: 

Fran Weld, Vice President Development, San Francisco Giants 
fweld@sfgiants.com 

Orion Fulton, Sr. Manager, Arup 
Ori on.fulton@arup.com 

2.4 Evaluation of Qualifications 

Master Developer reserves the right to select the best Respondent for its partnership 
requirements; however, in general, the evaluation of the Qualifications shall be based on, but not 
limited to: 

• Prior project experience with developing and operating similar scale systems; 
• History of partnerships with other organizations, experience with urban systems with 

multiple off-takers; 
• Ability to vertically integrate the development process; and 
• Compatibility with Master Developer's stated goals and requirements in this RFQ. 

Master Developer intends to evaluate SOQs submitted in response to this RFQ based on the 
completeness of the information provided, the business and technical merits as they address the 
goal of the Project, and any other factors that the Master Developer determines. 
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Following the submission of SOQs, Master Developer may request supplemental information 
from Respondents on an individual or group basis and may elect to meet with certain 
Respondents in person. Master Developer intends to select a Respondent that will serve the best 
interests of the Project as determined by Master Developer in its sole discretion. 

2.5 No Reimbursement for Costs 

In submitting an SOQ, Respondent acknowledges and accepts that any costs incurred from the 
participation in this RFQ procurement process shall be at the sole risk and responsibility of the 
Respondent, and the Master Developer will not compensate Respondents for any expenses 
incurred in qualifications preparation or for any presentations that may be made. 

2.6 Representations 

Master Developer makes no representations of any kind that an award will be made as a result 
of this RFQ. Master Developer reserves the right to accept or reject any or all SOQs, delete any 
item/requirements from this RFQ when deemed to be in Master Developer's best interest, 
consider factors not included in this RFQ, or select a DES Developer that did not respond to the 
RFQ. 

2. 7 Eligible Respondents 

Only individual firms or lawfully formed business organizations may apply. The Master 
Developer intends to contract only with a Prime Firm. This does not preclude a Respondent 
from using subcontractors or consultants, but a Prime Firm must be identified and be the entity 
submitting the SOQ. The Prime Firm must demonstrate in the SOQ it has the ability to represent 
any and all subcontractors or members of its team. Joint Ventures are not encouraged. 

2.8 Additional Contract Requirements 

Under its agreement with the Port, Master Developer, as well as The Prime Firm and all other 
members of the Project Team, are obligated to comply with all applicable City and Port 
requirements in effect at the time that Master Developer's Development Agreement with the Port 
is executed. In submitting an SOQ, a Respondent acknowledges and accepts that if selected, it 
will be obligated to comply with all City and Port requirements, including without limitation, 
Non-Discrimination in Contracts and Property Contracts (Admin. Code Chapters 12B and IC) 
and Health Care Accountability Ordinance (Admin. Code Chapter 12Q). DES Developers are 
obligated to become familiar with all applicable local, state, and Federal requirements and to 
comply with them fully as they are amended from time to time. City ordinances are currently 
available on the web at www.sfgov.org. It is a stated goal of Master Developer to promote and 
encourage contracting and subcontracting opportunities for Local Business Enterprises ("LBE") 
in all contracts. The target goals for each phase of development are: 

• Entitlements 10% 
• Horizontal Infrastructure Development 20% 

4 
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3 GLOSSARY OF DEFINITIONS 

The following terms and acronyms are used within this RFQ: 

Arup 
BOO 

BTU orbtu 

CHP 

City 

CUP 

DES 

DES Developer 

Project 

EIR 
ESA 

ETS 

GAAP 

gsf 

HUB 

IFRS 

kW 

kWh 

Lead AIE Firm 

Lead Contractor(s) 

Master Developer 

MMBTH 

Mission Rock 

MOU 

MW 
O&M 

PA 

PG&E 

psig 

Prime Firm 

Port 

Project Site 

Project Team 

Master Developer's procurement advisor 

Build Own Operate 

British Thermal Unit 

Combined heat and power system 

City and County of San Francisco 

Central Utility Plant 

District Energy System 

The entity selected as the preferred contracting entity via the RFQ evaluation 

process, that once selected, that will perform the works described in this 

RFQ and its SOQ 

The district scale heating and cooling plant and related O&M functions 

Environmental Impact Report 

Energy Service Agreement 

Energy Transfer Stations 

Generally accepted accounting principles 

Gross square feet 

Historically underutilized business 

International :financial reporting standards 

Kilowatt 

Kilowatt-hour 

Lead architecture and/or design engineering firm 

Contractor(s) in the Project Team who are responsible for engineering, 

procurement and construction ("EPC") and Operation and Maintenance 

("O&M'') functions 

Seawall Lot 337 Associates LLC 

One million BTUs per hour 

The name for the development of Seawall Lot 33 7 and Pier 48, for the 

purposes of this RFQ, see "Project Site" below 

Memorandum of Understanding 

Megawatt 

Operation and Maintenance 

Project Agreement 

Pacific Gas & Electric 

Pounds per square inch gauge 

The organization considered to be lead Respondent/DES Developer entity (if 

not a joint venture) 

Port of San Francisco 

Seawall Lot 337 and Pier 48; the area that the DES serves 

All key entities that comprise the DES Developer organization 

5 

4039



Public Agency 

Respondent 

RFQ 
SEC 
SFPUC 
SOQ 
T&C's 

Vertical Developers 

Port, City, SFPUC, PG&E, or other agency representing the public interest 
The contracting organization/entity that submits the SOQ, on behalf of the 
Project Team. 
Request for Qualifications 
Security and Exchange Commission 
San Francisco Public Utilities Commission 
Statement of Qualifications 
Terms and conditions 
Future holders of individual ground leases within the Project Site to build 
commercial real estate 
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4 

TOTAL 

F 

Mission Rock 
Square 

H(Flex) 

I (Flex) 

J (Flex) 

Land Use Program 

Residential 

Parking 

Office 

240 ft. 23 Stories 323,775 

0 ft. 0 Stories 227,180 

90 ft. 151,932 

120 ft. 11 Storie5 200,315 

90 ft. 6 Stories 

1824 ft. 153 Stories 3,977,647 

A key element of the Master Developer's land use program is the ability to respond to future 
market demands through flexible zoning. To this end, eight parcels are proposed to be designated 
as either predominantly residential (Parcels A, D, F, and K) or commercial/office (Parcels B, C, 
E, and G) above the lower-floor active uses, while three parcels would be flexible to allow either 
type ofland use (Parcels H, I, and J) above the lower floor. 

On the flexible parcels, the land uses (i.e., residential or office/commercial), would be 
determined at the time of filing for design approvals for block development proposals. Parcels 
designated for flexible zoning would ultimately be developed for either predominantly 
residential or pre-dominantly commercial/office uses above the lower floor. In all circumstances, 
ground floor retail and restaurant uses would be included in the flexible zoning parcels. The 
square footage for the flex option by land use is as follows: 

• Commercial: 
• Parking: 
• Production: 

1,377,884 gsf 
1,078,310 gsf 
263,000 gsf 

For more information, the following describes in general terms the type ofland uses proposed at 
the Project Site. 

• Retail, Restaurant, and Ground Floor Spaces. 241,038 gsfto 244,777 gsf ofretail and 
restaurant space located on the ground floor of residential and commercial buildings 
throughout the site. These totals do not include development at Pier 48. 

• Housing. Housing will be located throughout the site, between 1,048 and 1,579 residential 
units predominantly consisting of one and two bedroom apartments. Housing would be 
provided on Parcel A, D, F, Kand potentially on flexible Parcels H, I, and/or J. 

• Office. Office space would primarily be located along Third Street and the south end of the 
proposed Mission Rock Square and at China Basin Park. Between 972, 175 gross sq. ft. to 
1,361,181 gsf of office space would be developed on Seawall Lot 337. Office uses would be 
provided on Parcels B, C, E, and G and potentially on the flexible Parcels H, I, and/or J. 

• Open Spaces and Parks. Approximately eight acres of new and expanded public open 
spaces would be included: expanded China Basin Park totaling 5 .12 acres, Mission Rock 
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Square totaling I.I acres and located in the center of the Project Site. Channel Wharf would 
be a 0.5-acre, hardscaped plaza, located between Pier 48 and Pier 50. Lastly, the Pier 48 
Aprons, totaling. I. I acres, would be preserved and improved for public access, waterfront 
promenade, and maritime operations. 

• Parking. Included in the proposed parking structure on Parcel D at the southwest comer of 
the Project Site would be 2,300 parking spaces for use by the Project and for the ballpark 
games and events, and other public parking, including commuter parking/park-and-ride. In 
addition to the above-grade structural garage parking on Parcel D, 700 parking stalls would 
be located under Mission Rock Square and adjacent streets. During game days, 
approximately 2,000 of the parking structure stalls in the two proposed garages would be 
available for use to the patrons of AT&T Park. An additional approximately IOOparking 
stalls would be provided within residential and commercial buildings, for a maximum of 
3, I 00 off-street parking spaces. 

• Pier 48. Pier 48 would be rehabilitated in compliance with the Secretary of the Interior's 
Standards for the Treatment of Historic Properties, with a mix of uses in the 240,000-sf 
rehabilitated pier, including light industrial/manufacturing, barging, ancillary office, storage, 
retail, restaurants, tours, events, and continued maritime operations on the east and south side 
and along Channel Plaza. 

It is currently anticipated that the Anchor Brewing Company would occupy all of the interior 
usable space of Pier 48 under a 30-year Port interim lease. The retail/restaurant spaces provided 
at Pier 48 would include I I,000 gsf of brewery retail/exhibition space, I I,000 gsf of brewery 
restaurant space, and I0,000 gsf of other retail space. An additional 7,875 gsf of office space 
would be provided on Pier 48. The brewery/distillery would be up to I90,500 gsf and a separate 
production area would consist of9,625 gsf. 

4.2.3 Site Utilities 

Utility provider contracts are still being developed. The Master Developer is currently undecided 
between Pacific Gas & Electric (PG&E) and San Francisco Public Utilities Commission 
(SFPUC) as the power utility. Input on this decision may be solicited from the DES Developer 
once the MOU is signed. 

The opportunity to provide electricity into the development from the DES is described further in 
Section 5.2.4. 

4.2.4 Project Site Entitlement Schedule 

Key milestones in the Mission Rock entitlements are as follows: 

• Publish Public Draft BIR July/Aug 20I6 
• Financial Negotiations with City through September 2016 
• BIR Certification January 20I 7 
• Port and City Approvals January 20 I 7 
• Regional (BCDC) and State (SLC) Approvals February20I7 
• Begin Design of Phase 1March2017 
• Complete construction of first building in Phase 1 QI 20 I 9 [approximate] 
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5 DESCRIPTION OF THE PROJECT 

5.1 Project Goals and Objectives 

5.1.1 Project Goal 

The Project goal is to develop a district scale solution to heating and cooling buildings at the 
Project Site that meets the stated performance and sustainability objectives. 

5.1.2 Project Objectives 

The following are the primary project objectives (described without any order of importance or 
preference): 

• Enter into a long-term contract(s) that provides vertical developers with budget certainty and 
economic value for thermal services; 

• Leverage the creative problem solving capacity of the energy marketplace; 
• Be a good steward of natural resources, including water resources; utilize reclaimed water 

service for cooling tower fill (assuming a source is available); 
• Achieve a resilient utility infrastructure (with appropriate redundancy) that will deliver 

critical energy requirements during normal and emergency conditions; 
• Fit proposed CUP or CUPs within allocated parcel space(s) and heights; 
• Review, comment, and provide concurrence for DES distribution design; 
• Meet Minimum Performance Requirements (see Section 5.1.3); and 
• Help achieve the sustainability objectives (see Section 5.1.4). 

5.1.3 Minimum Performance Standards 

Though not yet formalized, the Master Developer will set energy efficiency and environmental 
performance thresholds that the DES Developer will need to meet. For purposes of the RFQ, 
indicative performance thresholds are provided in Table 2 below. 

Table 2: Indicative Performance Thresholds 

Iant 
Heat recovery Maximum 
chiller lant 
Boiler Minimum 
combustion 0% 
Chilled water Minimum 98.7 
distribution 5% 

Hot water. Minimum 98.2 
distribution 5% 

Ton 
% 

% 

% 

Inclusive of chillers, all primary & secondary distriblitionpumps, 
and heat re· ectiori 
Inclusive of chillers, all primary & secondary distribution pumps, 
and heat re· ection 
Per individual foil er fuel & btu meter trend data 

Per plant leaving chilled water btu meter & aggregate of customer 
chilled water btu meter trend data 
Per plantleaving hot water btu. meter & aggregate of customer .hot 
water btli meter trend data · 
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5.1.4 Sustainability Objectives for Vertical Development 

The Master Developer has sustainability performance requirements and targets for both 
horizontal and vertical development. 1 These.sustainability performance requirements and targets 
for Mission Rock, shown in Table 3, are consistent with San Francisco Eco-Districts guidelines, 
of which Mission Rock is a Type-I Eco-District. 2 The DES Developer will assist in achieving 
these by delivering energy that is highly efficient and environmentally friendly. 

Table 3: Project Site Peiformance Requirements and Sustainability Targets 

• Up to 26% better than ASHRAE • Each building type can exceed future code and 
achieve an exceptional level of energy 
performance. 

90.1-2010 
• Net zero potable water use for non-

potable uses • The Mission Rock development looks to 
improve upon the city's leading emissions • LEED Gold for commercial buildings 

• LEED Gold for residential buildings performance by further reducing annual carbon 
emissions associated with energy use by up to 
19%. 

• 100% renewable energy by 2030 
• Water conservation and reuse strategies with a 

target of up to 4 7% reduction in annual carbon 
emissions associated with water. 

• Municipal solid waste diversion in San 
Francisco is about twice the national average, 
significantly decreasing the GHG emissions 
associated with landfill waste disposal. As 
there is still room for improvement in waste 
diversion, Mission Rock is targeting a further 
25% reduction in annual carbon emissions 
associated with waste, compared to current 
San Francisco erformance. 

5.2 Project Technical Opportunity 

The main technical scope is to offer central combined heating and cooling with bay heat 
rejection and cooling (if permissible). However, there are a number of enhancement 
opportunities on the technical delivery discussed in this section. 

The chosen DES Developer will be required to satisfy themselves of the peak design loads for the 
Site after the MOU is executed. However, for purposes of this RFQ, Amp's reference design and 
load calculation shall be used. 

The DES is comprised of three major components: 

1 The sustainability plan is currently in draft fonn and may change during this procurement, with possible input from 
the DES Developer 
2 http://www.sf-planning.org/index.aspx?page=3051 
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• One or more central utility plants (CUP or CUPs) 
• A thermal utility distribution system 
• The energy transfer stations (ETS) within each building/parcel 

Table 4 summarizes reference design information and further information is provided in 
subsequent sections and in Attachments D and E: 

Table 4: DES conceptual design basic information 

CUP 

CUP System 

Distribution System 

Central Combined Heating & Cooling+ Bay Heat Rejection & 
Cooling 
• Centralized heat recovery chillers 
• Centralized electric water cooled chillers 
• Centralized low/medium temperature hot water boilers 
• Plate-and-frame "free-cooling" heat exchangers (bay-water) 
• Plate-and-frame "heat-rejection" heat exchangers (bay-water) 
• Balance of bay-water heat rejection and cooling plant 
• Minimal cooling towers 
• The planning basis for the distribution portion of the DES has 

assumed a 6-pipe system comprising of: 
• Chilled water (CHW) supply and return pipes 
• Heating hot water (HHW) supply and return pipes 
• Bay water intake and outflow pipes 
• Parcel level electrical infrastructure 

5.2.1 Estimated Heating and Cooling by Phase 

Non-concurrent Peak Loads 

The land-use heating and cooling peak load density assumptions (see Attachment E) yield the 
following peak non-concurrent loads in the tables below. 

Table 5: Estimated Non-Concurrent Peak Heating and Cooling- By Parcel 

Commercial 274,750 

Commercial 39,124 354,826 

DI Residential 9,745 240,494 

D2 Parking 86,161 851,130 

E Commercial 25,110 141,330 

F Residential 25,110 323,775 

G Commercial 33,057 303,064 

H Commercial 31,144 151,932 

I Residential 32,543 200,315 
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K 

P48 

\ '=/ 

Residential 

Production 

17,857 130,469 

259,328 263,000 

TOTAL, without P48 

TOT AL, with P48 

Table 6: Estimated Non-Concurrent Peak Heating and Cooling, without P48-By Phase 

~--~="' ;'.<?;,; W0~-==~if;fPr';f'.?="~7°";;;r " " '"'.~"'$"""'"~ - --., ea ·. . · ·. li ti mm l·;w 1JJl! " ' "Ear.eel ' · ea ,I§ •?' ' )Ji.~L *ii·iml · "· , ~g:f·rk ·~· ·:r*vi tl~:w~~~~ z~ =:J1 '.~o . ~~ -- o=•. ~ ~ ;;~~-- = -@=oJh//(~:11(~--~~ ~~~/1! 
1 A,B,G,K 14.1 2,222 

2 C,Dl,D2 7.7 1,231 

3 E,F 5.4 816 

4 H, I,J 6.6 1,046 

Total: - 33.8 5,315 

Concurrent Peak Loads 

. l.3 
6575 · .. 1.3 

Arup estimates that the concurrent load diversities for the mix of uses in the flex parcel option 
are: 

Table 7: Load diversities 

p~~'«X1 ~~~z:,~;q:,f"P~y.~"""~,J:""'"j"~ ;=~m"")<: r~ '«"", 

r:. · · · Cooliji.g . Heatmg 
~~ ... ~-~l-,.,.,...."'="'"'~~=v~~dU,tbf"""~~;., 

w/outP48 10% 2% 

w/P48 8% 2% 

Table 8: Estimated Concurrent Peak Heating and Cooling 

5.2.2 Plant Location Considerations 

Possible plant locations are constrained by size, phasing, and general location. The potential 
locations for siting CUP's are illustrated in Figure 1 below. 
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Figure I: Potential CUP Siting Locations 

@Process Plant 
• Anchor plant for brewing process 
• High pressure steam required 
• Medium-high temperature hot water required (170 ® 
• Low temperature chilled water required ( <36 ® 
• T-Otal area is currently unkno"WU 

• Comfort Heating/Cooling Plant 

• Central plallts for building colrifort heating: & cooling 
equipment . 

• Elevated.cbilledu;aterpreferable C> 50 ('£) 
• L01.vtemperaturehotv.-4!erpreferable( <150 ~ 
• Connection to Bay to reduce cooling towers & 

nlaximize coolin!!efficiency · 
• TotalareaiSbetv.~24K&35Ksfplussomeroof 

space. (I'BD) 
• Phase !Plant'""' 12K to -20K: sf 

Available when parcel is bnilt. Refer to assumed phasing plan elsewhere m the RFQ. 

A consideration relating to siting the CUP is the nature of Pier 48. It has a limited clear height 
that roughly ranges between 20 feet at the edges and 35 feet at the core, load bearing limits due 
to pile foundation and bay muds, and sea level rise considerations. 

Potential partners will need to propose solutions that are nimble and flexible so that the 
complexity and uncertainty introduced by the project phasing can be overcome. 

5.2.3 Distribution System Considerations 

The distribution system routing options are being planned along with other utilities in the public 
rights-of-way (ROW). Utilities are generally constrained along Exposition St and Bosque St. 
Further, utilities will not be placed in the Terry A Francois Blvd ROW until parcels l/J/K are 
built. A large parking structure is planned at the podium level beneath Mission Rock Square 
between parcels B and C to the West and parcels I and J to the East and between Exposition St to 
the North and Bosque St to the South. Rights-of-way for Shared Public Way and Bridgeview 
Way are currently being considered for the distribution system but this may require running the 
pipes inside the garage. Finally, -the ROW north of parcels A, G, and K and South of China Basin 
Park is generally free of utilities. Please see Attachment B for a draft schematic of the planned 
utilities. 

The selected DES Developer will be expected to provide input to, and ultimately concur with, 
the routing and design of the distribution system. 

5.2.4 Anchor Brewing 

It is currently anticipated that the Anchor Brewing Company would occupy all of the interior 
usable space of Pier 48 under a 30-year Port interim lease. Anchor Brewing has indicated that it 
will be developing, as part of the new brewery, a process plant capable of supporting the 
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production of approximately 200,000 barrels annually. This figure is subject to change by 
Anchor. 

The technical opportunity includes the following heating and cooling loads for the Anchor site. 
This does not include any heating and cooling loads that Anchor may require for their production 
needs. See Attachment D section D.5 for more details on Anchor's production loads. 

Table 9: Estimated Peak Non-Concurrent Heating and Cooling for Anchor 

Anchor Brewing Enhancement Opportunities: 

There may be an opportunity to: 

• Pre-heat the Anchor Brewing process hot water using the district heating system and 
distribution, thereby reducing the required steam boiler capacity in the Anchor Brewing 
process plant. This might be achievable under a scenario where an extensive distribution run 
from the closest main branch is not required. 

• Operate and Maintain the Anchor Brewing process plant under a performance contract or 
other form of contract. This will require discussions with Anchor Brewing directly during the 
RFQ procurement. 

• Run microturbines for co generation of electricity as part of the Anchor Brewing process 
plant operation. Again, discussions with Anchor Brewing directly during the RFQ 
procurement will be required to better understand this opportunity. [The environmental 
impacts of cogeneration may be addressed as part of the Mission Rock EIR.] 

5.2.5 Bay Water Heat Rejection & Cooling 

The inclusion of bay water as a means for heat rejection & cooling is an important aspect of the 
DES design as it relates to sustainability performance. Not only will it save considerable 
amounts of energy and water, it will also alleviate site design concerns related to cooling towers 
that would otherwise be needed. Master Developer expects this technology to be pursued as part 
of the DES design, construction, and operation. 

The following is the current proposed approach for installing the bay water system, which was 
developed for purposes of examining potential environmental impacts in the EIR: 

1. Based on the soil conditions at the site (young bay mud & rubble debris), directional 
drilling is not recommended. 

2. The intake and outfall pipelines would be HDPE, placed at or just below the existing 
seabed, supported on plastic lumber attached the piles with 316SS hardware. 

3. The outfall and intake pipelines & structures should be within the footprint of the Pier 48. 
4. The inlet manifold should be placed one bent in from the pier head. The inlet screens 

will be in deep water, protected by the pier, and maintenance will have direct access to 
the screens. 
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5. If necessary to extend the pipeline offshore, it would likely be directly buried, which 
would require minor dredging and placement of rock riprap. Maintenance of the screens 
will be more costly and may require support piles. 

6. The outfall is typically easier to install and the engineer will determine the placement and 
the number of duckbill diffusers. 

7 .. The Pump Station is recommended to remain onshore or near the bulkhead. At Pier 15, a 
project precedent, the intake screens, pump station, secondary screens, and outfall are at 
one location near the outer third of the pier. 

8. If secondary screening is required, it should be near the pump station. 

5.3 Project Commercial Opportunity 

5.3.1 Introduction to Potential Commercial Structure 

An "off-balance sheet" approach is the preferred approach of the Master Developer, where the 
DES Developer builds, owns, and operates the CUP and provides routine and lifecycle 
operations and maintenance for the distribution system up to the energy transfer station in each 
building. The Master Developer is interested in feedback on potential commercial structures 
throughout this section (see Section 6.4). 

The anticipated payment structure will: 

• Mitigate market risk through a DES connection mandate for all properties and, to the extent 
feasible, phasing of the real estate development so that annual capital requirements and 
annual cash flows yield sufficient returns for the DES Developer. 

• Obligate DES Developer to (i) design and construct the CUP according to agreed 
specifications; provide a provide a security package that includes but is not limited to parent 
company guarantee, warranties, liquidated damages and/or holdbacks of the design and 
construction work; (ii) provide project financing; (iii) operate and maintain the CUP and 
distribution system and (iv) provide required reporting and customer service activities, and; 

• Grant DES Developer the right to receive payments according to the agreed schedule at 
agreed rates for a number of years to be determined after substantial completion of the 
Project (which will include, among other things, that the CUP is available for use), under the 
terms and conditions negotiated by the parties. 

The following table displays the potential commercial roles for the parties involved in the CUP 
and distribution system: 

Table I 0: Potential Commercial Allocations 

Site Use 

Design and 
construction 
Commissionin 

DES Developer will lease from SWL 

DES Developer 

DES Develo er 
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Financing 

Billing and Customer 
Service 
RoutineO&M 
Lifec cle 

DES Developer 

DES Developer 

5.3.2 Off.,.take Agreement 

On-balance sheet taxable from Master 
Developer with buy-out by the Port 

usin tax exem t CFD 
n/a 

It is assumed that each individual property owner will have a retail agreement to purchase from 
the DES Developer, based on rates negotiated under the ESA. 

Alternative Off-take Opportunities: 

Master Developer is considering an energy non-profit organization to act as the single off-taker for 
the ESA. The goal is for this organization to help reduce counterparty credit risk for the DES 
Developer by buying thermal power on behalf of the property owners in Mission Rock. The DES 
Developer, in turn, would not have to factor the credit risk (including the ongoing costs of 
billings/collections) of individual customers and could accept a lower rate ofreturn. 

Master Developer is interested in discussing with the partner the viability of this option as well as 
other commercial structures. 

5.3.3 Energy Non-Profit 

The Master Developer is interested in establishing a non-profit that could perform all or some of 
the following roles as they relate to the Project: 

• Rates Negotiation: The non-profit entity would help to reduce counterparty credit risk for the 
DES Developer by buying thermal power, and would negotiate rates for Mission Rock 
property owners. 

• Ownership: The non-profit could own the distribution system and contract the O&M to the 
DES Developer. The nonprofit could also own the full DES System, or to secure a credit 
enhancement for the full system from the Port. 

• Financing: The non-profit could be used to secure conduit financing for the distribution 
system or the CUP. 

The Master Developer would set up this organization, with it or the Port acting as the credit
worthy backer. Establishment and maintenance (reporting, auditing) costs for the nonprofit are 
expected to be nominal for a non-charity nonprofit. 

Running the nonprofit requires the establishment of a board and the election of board members. 
Possible board seats could include voting and non-voting members, who would meet regularly 
(quarterly, bi-yearly) and would determine meetings and expenditures. Such board members may 
include: 

• Master Developer 
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• ThePort 
• Elected seats for Mission Rock property owners/customers 

5.3.4 Financing 

The DES Developer will be responsible for the formation of capital necessary to deliver the 
Project. The Master Developer does not have a preference for a specific financing structure. 
However, it is expected that financing for the Project will include a combination of equity and 
debt (bank debt, taxable and/or tax-exempt bonds). 

The distribution system is to be financed on Master Developer's balance sheet, which would be 
eventually bought out by the Port. 

Alternative Financing Opportunities: 

In addition to the above, Master Developer is interested in feedback on the following possible 
financing options: 

• The DES Developer providing upfront capital for the distribution system and the Port buying 
out their equity with the CFD tax exempt financing. 

• A nonprofit entity providing 63-20 conduit financing (or similar) for the CUP or the 
distribution system. 

5.3.5 Operations and Maintenance 

Master Developer will include stipulations for output product availability (up-time) and other 
performance specifications as part of negotiations under the MOU. The DES Developer will be 
responsible for all operations and maintenance activities necessary to make sure that availability 
and performance requirements are met. 

Prior to beginning output product sales, and annually thereafter, the DES Developer shall 
provide independent, certified calibration and operational checks of all revenue meters. 

5.3.6 Billing/Customer Service 

Master Developer and the DES Developer will negotiate an appropriate means and mechanism 
for invoicing. The DES Developer will be responsible for providing a negotiated level of 
customer service, inclusive of response and resolution of issues raised by Master Developer 
within a contractually agreed time period. 

5.3.7 Entitlement and Permitting 

Master Developer will be responsible for all entitlements and approvals from authorities having 
jurisdiction over the Project Site. 

The DES Developer will be responsible for all permitting related to the CUP. 

The distribution system will be a joint permitting effort between the Master Developer and the 
DES Developer. 

DES Developer will be responsible for all ongoing permitting related to DES operations. 
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5.3.8 Reporting 

The DES Developer will be responsible for providing all routine, periodic, and incident reporting 
as negotiated between the Master Developer and DES Developer. 
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6 REQUIREMENTS FOR THE SOQ 

The following are the minimum requirements for the SOQ. Please structure your SOQ so that it 
mirrors the structure of this section, addressing each requirement in order. 

In the Technical and Commercial Responses, the Master Developer is seeking to gain an 
understanding of how your Project Team would approach the Project, not on the final solutions. 
Technical and Commercial Responses will be subject to further negotiation and refinement post
selection when the DES Developer will be able to conduct full due diligence and determine 
feasibility, among other things. 

Qualifications shall be prepared simply, providing a straightforward description of the 
Respondent's ability to meet the requirements of this RFQ. Emphasis shall be on the quality, 
completeness, clarity of content, responsiveness to the requirements, and an understanding of 
Master Developer's needs. 

6.1 Proposed Project Team 

• Provide a statement of interest for the Project including a narrative describing the unique 
qualifications of the Project Team as they pertain to the Project. 

• Provide a brief history of the Prime Firm and the Prime Firm's experience in similar projects. 
In addition, please discuss any known limitations to the Project Team's ability to fulfill the 
scope as outlined herein. 

• Provide resumes (limit one page each) giving the experience and expertise of the key 
professional members that would be working on this deal from the Prime Firm as well as for 
the lead for engineering, procurement and construction ("EPC") services and the lead for 
O&M services (together "Lead Contractor(s)"), including their experience with similar 
projects, the number of years with the firm, and their city ofresidence. 

• Provide a statement on the availability and commitment of the key professionals in the Prime 
Firm and Lead Contractor(s) that will be assigned to the Project. 

6.2 Previous Experience 

• List a maximum of five (5) projects for which the Prime Firm has provided services that 
are most directly related to the Project. Wherever possible, provide representative projects 
where the proposed Prime Firm, Lead Contractor(s), lead AIE Firm and other key sub
contractors have worked together. List the projects in order of priority, with the most 
relevant project listed first. Provide the following information for each project listed: 

D Project name, location, contract delivery method, and description. 
D Color images (photographic or machine reproductions). 
D Final Construction Cost, including Change Orders. 
D Final Project size in gross square feet; Final Project power and thermal capacity. 
D Type of construction (new, renovation, or expansion). 
D Actual start and finish dates for design. 
D Actual Notice to Proceed and Substantial Completion dates for construction. 
D Description of professional services Prime Firm and contractors provided for the 

project. 
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D Name of Project Manager (individual responsible to the System/University for the 
overall success of the project). 

D Sources of funding/financing. 
• Provide references for each project listed above, identify the following: 

D The Owner's name and representative who served as the day-to-day liaison during the 
design and construction, and O&M phases of the Project, including name, title, 
telephone number and email. 

D Contractor's name and representative who served as the day-to-day liaison during the 
pre-construction and/or construction phase of the project, including name, title, 
telephone number and email. 

D Length of business relationship with the owner. 

References shall be considered relevant based on specific project participation and experience 
with the Prime Firm and/or Lead Contractor(s). 

6.3 Technical Response 

• Please describe generally the Project Team's suggested technical approach to the Project. In 
doing so, please describe how your approach would achieve stated goals and requirements of 
the Project listed in Sections 5.1.3 and 5.1.3 above. Highlight your experience with 
delivering the proposed technological solutions (e.g. from other projects preferably submitted 

· with your SOQ). Please also include additional ideas or innovations not addressed in this 
RFQ. 

• Describe the Project Team's approach to construction, commissioning and start-up. Please 
include in the narrative how the approach will take into account the phased nature of the 
Mission Rock development. Please specifically address the Team's approach to plant 
locations and any sequencing required to reach the final CUP build-out. 

• Please describe the Project Team's approach to O&M. Include discussion and examples of 
reliability assurance, water and energy conservation practices in operations, energy efficiency 
practices in operations, safety practices, quality assurances, controls and monitoring 
approaches. 

6.4 Commercial Responses 

• Please describe generally the commercial structure you envisage for the Project. Provide a 
deal structure diagram showing key parties and major agreements. Please also address the 
Alternative Off-taker Opportunity and Nonprofit Opportunity mentioned in Sections 5.3.2 
and 5 .3 .3 above and discuss what benefits and challenges these opportunities may present. 
Highlight your experience with the proposed commercial structure (e.g. from other projects, 
preferably projects submitted with your SOQ). 

• Please identify the primary risks that the Project Team anticipates for the Project, categorized 
by Design, Construction and O&M, along with recommended mitigation measures for those 
risks. 

• Please demonstrate the Prime Firm's ability to secure financing for the Project (i.e. as a 
BOO). In doing so, please state what key debt requirements you might expect given your 
suggested structure (e.g. gearing requirements). Please also address the Alternative Financing 

22 

4054



Opportunities mentioned in Section 5 .3 .2 above. Highlight your experience with similar 
financings involved on projects (preferably projects submitted with your SOQ). 

• Detail the DES Developer's ability and demonstrated experience in providing financing for: 
D Similar projects within specified financial closing time parameters; 
D Projects utilizing offtake agreements for multiple retail customers; and 
D Projects where you were a counterparty to single, non-profit off-taker. 

6.5 Blue Sky Discussion 

• Please also provide additional ideas or areas for consideration that have not been included in 
the scope of this RFQ. 

• Please note the Master Developer may be running a separate RFQ for a water treatment 
system for Mission Rock. Please reach out to the Point of Contact if Respondent is interested 
in similarly designing, building, owning or operating a water treatment system. Respondents 
that are interested in this opportunity should state in this section of the SOQ the possible 
benefits the Master Developer and other end users might see as a result of the Project Team 
delivering and operating both systems jointly. 
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ATTACHMENT A: Draft Memorandum of Understanding 

[To be released] 
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ATTACHMENT C: Draft Schematic of Planned Utilities 
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ATTACHMENT D: Supplementary Technical Information 

D.1 Thermal Generation Details 

The planning basis for the generation portion of the DES assumes: 

• Centralized heat recovery chillers 
• Centralized electric water cooled chillers 
• Centralized low/medium temperature hot water boilers 
• Plate-and-frame "free-cooling" heat exchangers (bay-water) 
• Plate-and-frame "heat-rejection" heat exchangers (bay-water) 
• Balance of bay-water heat rejection and cooling plant (tanks, screens, etc.) 
• Cooling towers3 

D.2 Distribution Details 

The planning basis for the distribution portion of the DES assumes a 6-pipe system comprising of 

• Chilled water (CHW) supply and return pipes 
• Heating hot water (HHW) supply and return pipes 
• Bay water intake and outflow pipes 

The HHW and CHW systems are assumed to be direct bury, insulated piping systems, steel for 
HHW and HDPE for CHW. The bay water piping is assumed to be uninsulated, direct bury steel 
pipe. 

Distribution routing and pipe sizing will be driven by CUP location and configuration and project 
phasing. Right of way corridors within the project site are relatively narrow, and site roadways are 
pile supported to mitigate differential settlement relative to the buildings, reducing the space 
available for utility installation. Pipe routing and building points of connection will need to be 
coordinated with site and building design teams. 

Representative trench sections are presented in the figures below: 

3 Capacity to be limited by greater of (1) heat rejection capacity needed above 24" bay-water capacity, and (2) heat 
rejection requirements during scheduled bay-water system down-time 
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Figure 2: Typical Bay Water Intake/Outflow Section 

Figure 3: Chilled and Hot Water Combined Trench - Maximum Section 
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BACKFILL 

BEOOINGANO 
SELECT BACKFILL 

Figure 4: Chilled Water Trench - Maximum Section 
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Figure 5: Heat Hot Water Trench - Maximum Section 

D.3 Building Interconnections 

The planning basis for the building interconnection portion of the DTES has assumed pairs of 
plate-and-frame heat exchangers for each of the hot water and chilled water services. As part of a 
partnership, the developer will be taking on the responsibility of collaborating with the vertical 
development team on the design, coordination, and commissioning of these systems . 

.. 
" : i 4 

Figure 6: Substation Depiction 

D.4 Anchor Brewing Process Loads 

Anchor Brewing process loads account for a major portion of the site energy consumption. 
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Figure 7: Ultimate Energy Consumption Split (400,000 Barrels/Year, no Brewery Efficiency) 

Applying plausible levels of energy efficiency to all brewery end-uses generates the hypothetical energy 
consumption estimates summarized in Figure 8. This illustrates the sensitivity of the brewery energy 
efficiency as an input to the load estimation exercise. 
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Figure 8: Hypothetical Ultimate Energy Consumption Estimates (400,000 barrels/year) 

Unlike the district, the Anchor brewing process entails several high-temperature, steam, and low
temperature chilled water loads as illustrated in Figure 9. 
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It is not thermodynamically efficient to aggregate and supply these significantly different load 
categories from a single plant, or to overproduce steam or low-temperature chilled water to serve 
low-temperature heating and elevated chilled water cooling loads respectively. 

Anchor Brewing has indicated that the brewing process, loads, and therefore the process plant 
requirements will continue to be updated as of and after the publication of this RFQ. 

For these reasons, the current approach is to site the Anchor Brewing process plant as close as 
possible to the loads it serves (i.e. on Pier 48), and not over-size it to additionally serve the Project 
Site (or a portion thereof). 

There may be opportunities to pre-heat the Anchor Brewing process hot water using the district 
heating system and distribution. This might be achievable under a scenario where an extensive 
distribution run from the closest main branch is not required, and could be beneficial if a significant 
resulting reduction in the Anchor brewing plant (essentially steam boiler capacity) can be 
achieved. 
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ATTACHMENTE: Assumptions 

Given the early planning nature of this work, Arup developed and shared a series of technical 
assumptions during the 2013 feasibility study. These assumptions were approved for planning 
purposes, and are being carried forward for purposes of a reference design in the RFQ. These 
assumptions are tabulated below. 

Standard Office Cooling EUI Energy Utilization Intensities 1.3 kbtu/sq.ft./year 

Standard Office Heating EUI Energy Utilization Intensities 9.5 kbtu/sq.ft./year 

Standard Office Electric EUI Energy Utilization Intensities 41.3 kbtu/sq.ft./year 

Biotech Office Cooling EUI Energy Utilization Intensities 15.3 kbtu/ sq .ft./ year 

Biotech Office Heating EUI Energy Utilization Intensities 10.9 kbtu/sq.ft./year 

Biotech Office Electric EUI Energy Utilization Intensities 89.3 kbtu/sq.ft./year 

Residential Cooling EUI Energy Utilization Intensities 1.4 kbtu/ sq .ft./year 

Residential Heating EUI Energy Utilization Intensities 23.2 kbtu/sq.ft./year 

Residential Electric EUI Energy Utilization Intensities 22.20 kbtu/sq.ft./year 

Retail Cooling EUI Energy Utilization Intensities 7.6 kbtu/sq .ft./year 

Retail Heating EUI Energy Utilization Intensities 5.0 kbtu/sq .ft./year 

Retail Electric EUI Energy Utilization Intensities 54.5 kbtu/sq.ft./year 

Brewery Space Heating EUI Energy Utilization Intensities 0.1 kbtu/sq.ft./year 

Brewery Space Cool EUI Energy Utilization Intensities 3.6 kbtu/sq.ft./year 

Brewery Process Electric EUI Energy Utilization Intensities 36 kbtu/barrel/year 

Brewery Non-Process Electric EUI Energy Utilization Intensities 18 kbtu/barrel/year 

Brewery Process Heat> 170 F EUI Energy Utilization Intensities 190 kbtu/barrel/year 

Brewery Process Heat 170 F EUI Energy Utilization Intensities 10 kbtu/barrel/year 

Brewery Process Cool > 50 F EUI Energy Utilization Intensities 26.6 kbtu/barrel/year 

Brewery Process cool< 50 F EUI Energy Utilization Intensities 145 kbtu/barrel/year 

BAU Cooling Efficiency Avg. Annual Equipment EffiCiencies 0.55 kW ff on 

BAU Heating Efficiency Avg. Annual Equipment Efficiencies 80% % 

BAU Electric Efficiency Avg. Annual Equipment Efficiencies 99% % 

Vapor Compression Chillers Avg. Annual Equipment Efficiencies 0.364 kW ff on 

Absorption Chillers . Avg. Annual Equipment Efficiencies 1 COP 

Organic Refrigerant Chillers Avg. Annual Equipment Efficiencies 0.70 kW ff on 
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Gas Hot Water Boilers Avg. Annual Equipment Efficiencies 82% % 

CHP/CCHP Thermal Efficiency Avg. Annual Equipment Efficiencies 41.6% % 

CHP/CCHP Electrical Efficiency Avg. Annual Equipment Efficiencies 45.1% % 

CHP/CCHP Max Tumdown Avg. Annual Equipment Efficiencies 85% % 

CHP/CCHP Max Heat Dumping Avg. Annual Equipment Efficiencies 15% % 

Electric Only Fuel Cell Thermal 
Avg. Annual Equipment Efficiencies 51.7% % Efficiency 

Electric Only Fuel Cell Electrical 
Avg. Annual Equipment Efficiencies 20% % Efficiency 

Heat Recovery Chillers Avg. Annual Equipment Efficiencies 0.60 kW/Ton 

Cooling Towers Avg. Annual Equipment Efficiencies 0.053 kW/Ton 

Heat Dump Radiators Avg. Annual Equipment Efficiencies 0.106 kW/Ton 

Vapor Compression Chiller w/ Deep 
Avg. Annual Equipment Efficiencies 0.35 kW/Ton 

Lake Condenser Water 
Heat Recovery Chiller w/ Deep Lake 

Avg. Annual Equipment Efficiencies 0.59 kW/Ton 
Condenser Water 
Anchor Steam Existing Steam Boiler 

Avg. Annual Equipment Efficiencies 65% % 
Plant 

New Steam Boiler Plant Avg. Annual Equipment Efficiencies 78% % 

CHW Network Thermal Efficiency DE Network Thermal Efficiencies 97.0% % 

HHW Network Thermal Efficiency DE Network Thermal Efficiencies 95.5% % 

CW Network Thermal Efficiency DE Network Thermal Efficiencies 98.0% % 

Pump Efficiency District Pumping Efficiency 80% % 

Motor Efficiency District Pumping Efficiency 90% % 

Average Network Pressure Head District Pumping Efficiency 1.75 ft.fl 00 ft. 

CHW Design Supply T Chilled Water Network Parameters 50 F 

CHW Design Cooling Delta T Chilled Water Network Parameters 13 F 

CHW Total Network Length Chilled Water Network Parameters 3,680 ft. 

CHW Heat Exchanger Pressure Drop Chilled Water Network Parameters 15 ft. 

CHW Valves, Fittings, Bends Loss Chilled Water Network Parameters 40% 
%ofTotal 

Straight Pipe Loss 

HHW Design Heating Delta T Heating Hot Water Network Parameters 35 F 

HHW Total Network Length Heating Hot Water Network Parameters 3,680 ft. 

HHW Heat Exchanger Pressure Drop Heating Hot Water Network Parameters 15 ft. 

HHW Valves, Fittings, Bends Loss Heating Hot Water Network Parameters 40% 
% of Total 

Straight Pipe Loss 

CW Design Cooling Delta T Condenser Water Network Parameters 15 F 

CW Total Network Length Condenser Water Network Parameters 3,680 ft. 
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CW Heat Exchanger Pressure Drop Condenser Water Network Parameters 15 ft. 

CW Valves, Fittings, Bends Loss Condenser Water Network Parameters 40% 
% of Total 

Straight Pipe Loss 
Reversible Heat Pump Cooling 

Avg. Annual Equipment Efficiencies 0.711 kW/Ton 
Efficiency 
Reversible Heat Pump Heating 

Avg. Annual Equipment Efficiencies 0.708 kW/Ton 
Efficiency 
Reversible Heat Pump - Cooling with 

Avg. Annual Equipment Efficiencies 0.675 kW/Ton 
Colder Bay/River Water 

Bay Water Flow rate (Heat Rejection) Bay Water Heat Rejection Parameters 3 gpm/ton 

Bay Water Pump Efficiency (Heat 
Bay Water Heat Rejection Parameters 80% % 

Rejection) 

Bay Water Pump Motor Efficiency 
Bay Water Heat Rejection Parameters 90% % 

(Heat Rejection) 

Bay Water Network Length (Heat 
Bay Water Heat Rejection Parameters 4,000 ft. 

Rejection) 
Bay Water Average Network Pressure 

Bay Water Heat Rejection Parameters 1.75 ft.II 00 ft. 
Head (Heat Rejection) 

Bay Water Design Delta T (Heat 
Bay Water Heat Rejection Parameters 10 F 

Rejection) 

Bay Water Heat Exchanger Pressure 
Bay Water Heat Rejection Parameters 15 ft. 

Drop (Heat Rejection) 
Bay Water Valves, Fittings, Bends 

Bay Water Heat Rejection Parameters 40% 
%ofTotal 

Loss (Heat Rejection) Straight Pipe Loss 

Bay Water Flow rate (Cooling) Bay Water Cooling Parameters 2 gpm/ton 

Bay Water Pump Efficiency (Cooling) Bay Water Cooling Parameters 80% % 

Bay Water Pump Motor Efficiency 
Bay Water Cooling Parameters 90% % 

(Cooling) 

Bay Water Network Length (Cooling) Bay Water Cooling Parameters 8,000 ft. 

Bay Water Average Network Pressure Bay Water Cooling Parameters 1.75 ft./100 ft. 
Head (Cooling) 

Bay Water Design Delta T (Cooling) Bay Water Cooling Parameters 13 F 

Bay Water Heat Exchanger Pressure 
Bay Water Cooling Parameters 15 ft. 

Drop (Cooling) 
Bay Water Valves, Fittings, Bends 

Bay Water Cooling Parameters 40% 
% of Total 

Loss (Cooling) Strai!!ht Pipe Loss 

Residential Cooling Load Density Space Cooling Load Densities 700 sq.ft./Ton 

Retail Cooling Load Density Space Cooling Load Densities 350 sq.ft./Ton 

Commercial Cooling Load Density Space Cooling Load Densities 400 sq.ft./Ton 

Brewery Cooling Load Density Space Cooling Load Densities 400 sq.ft./Ton 

Residential Heating Load Density Space Heating Load Densities 10 btu/h/sq.ft. 

Retail Heating Load Density Space Heating Load Densities 20 btu/h/sq.ft. 

Commercial Heating Load Density Space Heating Load Densities 15 btu/h/sq.ft. 

Brewery Heating Load Density Space Heating Load Densities 5 btu/h/sq.ft. 
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Nominal Heating Plant Efficiency 
Nominal Equipment Efficiencies 85% % 

(Sizing) 

Bay Minimum Winter Temperature Bay Water Cooling Parameters 48 F 

Bay Maximum Summer Temperature Bay Water Cooling Parameters 70 F 

Parking Structure Conditioning Unconditioned 
Conditioned/ 

Unconditioned 

Branch Pipe Sizing .Criteria Chilled Water Network Parameters 7 fps 

Main Pipe Sizing Criteria Chilled Water Network Parameters 10 fps 
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MISSION ROCK HOUSING PLAN SUMMARY1 

The development plan for Mission Rock under the Transaction Documents provides for 
the development of approximately 1,000 to 1,950 Residential Units. This housing plan (the 
"Housing Plan") provides that not less than 40% of the Residential Units that may be developed 
at the Project Site will be below market rate units Affordable to low and moderate income 
households or TAY Units ("Inclusionary Units"). The parties anticipate that all Inclusionary 
Units will be built by Vertical Developers in concert with Market-Rate Units within private 
market-rate development projects. As discussed below, the Port shall convey land to Vertical 
Developers to develop all Residential Units on the Project Site. The Inclusionary Units will be 
constructed and rented in accordance with this Housing Plan. 

Developer will submit Phase Submittals to the Port pursuant to the Transaction 
Documents. Following each Phase Approval, the Port will authorize the Chief Harbor Engineer 
to issue Port permits necessary for Developer to begin to construct the Horizontal Improvements 
in accordance with the DDA and the Master Lease. Upon exercise of an Option in accordance 
with the DDA, the Port will convey each Residential Parcel through Parcel Leases to a Vertical 
Developer. A Vertical Developer will construct the Vertical Improvements, including 
Residential Parcels and Inclusionary Units therein, in accordance with the Parcel Lease and 
Vertical DDA. Inclusionary Units within the Vertical Improvements will be constructed in 
accordance with this Housing Plan. While the Developer will retain certain flexibility and 
discretion to respond to market conditions as to each Phase and Vertical Improvement, the 
Project is required by the DDA to comply with certain Inclusionary Housing Milestones by 
Phase Approval regarding the types, sizes, locations, level of affordability and percentage of the 
Inclusionary Units. 

Developer and the Port will designate the general location of potential Residential 
Parcels, which will be distributed throughout the Project Site in accordance with a generalized 
Phasing Plan. The Inclusionary Units are expected to include a range of Residential Unit types, 
including transition age foster youth ("TAY") units. Each Vertical Developer will retain the 
discretion to determine the type oflnclusionary Units to be constructed so long as such units are 
consistent with the Phase Approval and contain the same unit mix (i.e. studio, I bedroom, 2 
bedroom, or 3 bedroom) or a larger bedroom mix as the Market-Rate Units in that particular 
Vertical Improvement. 

A variety of private and public funding sources may be used to finance the Inclusionary 
Units, including, but not limited to, low-income housing tax credits, the Jobs/Housing 
Equivalency Fees, tax-exempt housing bonds, and various other local, State and Federal sources 
of funding. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict, the provisions of the DDA, the Housing Plan, and each Vertical DDA 
shall control. 

1 Defined terms in the Summary have the meaning set forth in this Housing Plan. 
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1. DEFINITIONS 

Initially capitalized terms unless separately defined in this Housing Plan have the 
meanings and content set forth in the DDA. Terms defined in the DDA and also set forth in this 
Section are provided herein for convenience only. 

I. I Affordable, Affordability, or Affordable Housing Cost means with respect 
to a Rental Unit, a monthly rental charge (including the Utility Allowance applicable to the 
Household Size of such Rental Unit) that does not exceed thirty percent (30%) of the maximum 
Area Median Income percentage permitted for the applicable type of Residential Unit, based 
upon Household Size. 

I .2 Area Median Income or AMI means for the Inclusionary Units, unadjusted 
median income for the San Francisco area as published from time to time by the United States 
Department of Housing and Urban Development (HUD) adjusted solely for household size. 

I .3 BMR Units has the meaning set forth in the Monitoring and Procedures 
Manual. 

I .4 Declaration of Restrictions means a document or documents recorded 
against an Inclusionary Unit requiring that the Unit remain Affordable in accordance with the 
terms of this Housing Plan. The Declaration of Restrictions for the Rental Inclusionary Units 
shall be in the form attached hereto as Exhibit A. 

I .5 Development Agreement has the meaning set forth in the DDA. 

I.6 Financing Plan means the Financing Plan attached to the DDA. 

1. 7 Horizontal Improvements has the meaning set forth in the DDA. 

1.8 Household Size means the total number of persons residing within a 
Residential Unit 

1.9 Housing Data Table means the table attached here to as Exhibit B. 

I.IO Housing Preferences and Lottery Procedures Manual means MOHCD's 
Housing Preferences and Lottery Procedures Manual dated March 31, 2017, as may subsequently 
be updated. 

I .11 Implementing Manuals means the Housing Preferences and Lottery 
Procedures Manual and the Monitoring and Procedures Manual. 

I.12 Inclusionary Milestone means the date of each Phase Submittal submittal. 

1.13 Inclusionary Obligation has the meaning set forth in Section 3.l(a) of this 
Housing Plan. 

B5-2 

4075



1.14 Inclusionarv Units means for a Rental Unit, a unit that is available to and 
occupied by households with incomes not exceeding One Hundred Fifty percent (150%) of Area 
Median Income and rented at an Affordable Housing Cost for households with !fl.comes at or 
below One Hundred Fifty percent (150%) of Area Median Income, including TAY Units. The 
mechanism for setting the maximum Affordable Housing Cost and income level for each 
lnclusionary Unit is set forth in Section 3 of this Housing Plan. For clarity, Developer 
anticipates that Inclusionary Units will be built within private market-rate development projects, 
subject to Section 3.l(e). 

1.15 Jobs/Housing Equivalency Fee has the meaning set forth in the 
Development Agreement. 

1.16 Marketing and Operations Plan has the meaning set forth in Section 3.l(i) 
of this Housing Plan. 

1.17 Market-Rate or Market-Rate Unit means a Residential Unit constructed on 
a Residential Parcel that has no restrictions under this Housing Plan or the DDA with respect to 
Affordable Housing Cost levels or income restrictions for occupants. 

1.18 Minimum Affordable Percentage has the meaning set forth in Section 2.1 
of this Housing Plan. 

1.19 MOH CD shall mean the City of San Francisco's Mayor's Office of 
Housing and Community Development or any successor agency. 

1.20 Monitoring and Procedures Manual means the City and County of San 
Francisco's Inclusionary Affordable Housing Program Monitoring and Procedures Manual, dated 
May 10, 2013, as may be subsequently updated. 

1.21 ·Option has the meaning set forth in the DDA. 

1.22 Parking Space means a parking space constructed in the Parking Garage 
by or on behalf of Developer. 

1.23 Phase has the meaning set forth in the DDA. 

1.24 Phase Approval has the meaning set forth in the DDA. 

1.25 Phase Submittal has the meaning set forth in the DDA. 

1.26 Project Site has the meaning set forth in the DDA. 

1.27 Residential Parcel has the meaning set forth in the DDA. 

1.28 Residential Unit means a room or suite of two or more rooms that is 
designed for residential occupancy for 32 consecutive days or more, including provisions for 
sleeping, eating and sanitation, for not more than one family, and may include senior and assisted 
living facilities. 
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1.29 Section 415 means San Francisco Planning Code Section 415 et seq. 

1.30 Schedule of Performance has the meaning set forth in the DDA. 

1.31 Vertical DDA shall have the meaning in the DDA. 

1.32 Vertical Developer shall have the meaning set forth in the DDA. 

1.33 Vertical Improvement is defined in the DDA. 

2. HOUSING DEVELOPMENT 

2.1 Development Program. Vertical Developers may develop approximately 
1,000 to 1,950 Residential Units on the Project Site. At Project build-out, the number of the 
lnclusionary Units developed on the Project Site shall be equal to forty percent (40%) of the total 
number of the Residential Units that are developed on the Project Site (the "Minimum 
Affordable Percentage"). The Parties understand and agree that Vertical Developers' right to 
construct the number of Residential Units specified in this Housing Plan is absolute and is based 
on the total number of Residential Units entitled under the DDA, Phase Approvals and Vertical 
DD As. 

2.2 Development Process. 

(a) Subject to the terms of the DDA, the Project shall be developed in 
a series of Phases. The DDA includes a process for Developer's submittal of Phase Submittals 
and the Port's review and approval of Phase Submittals. The anticipated order of development of 
the Phases is set forth in the Phasing Plan and the Schedule of Performance, subject to revision in 
accordance with the procedures set forth in the DDA. 

(b) Developer will submit Phase Submittals to the Port pursuant to the 
Transaction Documents. Following each Phase Approval, the Port will authorize the Chief 
Harbor Engineer to issue Port permits necessary for Developer to begin to construct the approved 
Horizontal Improvements in accordance with the DDA and the Master Lease. Upon exercise of 
an Option in accordance with the DDA, the Port will convey each Residential Parcel through 
Parcel Leases to each Vertical Developer. 

( c) Simultaneously with the Closing of each Parcel Lease, the Port, in 
consultation with MOHCD, and the Vertical Developer will enter into a Vertical DDA which 
will include a commitment by the Vertical Developer to construct its Vertical Improvements 
within a specific timeframe coordinated with the approved Schedule of Performance in the Phase 
Submittal. The Vertical DDA will be substantially in a form agreed upon by the Port and 
Developer following the execution of the DDA and shall specify, among other things (i) the 
maximum number of Market-Rate Units allowed to be constructed on the Residential Parcel, (ii) 
the minimum number oflnclusionary Units to be constructed on the Residential Parcel 
(consistent with Section 3.l(c) of this Housing Plan), (iii) the Affordability level of each 
lnclusionary Unit (consistent with Section 3.l(a) of this Housing Plan), (iv) the location of the 
Inclusionary Units before recordation of the Declaration of Restrictions as set forth in Section 
3.l(f) of this Housing Plan, and (v) the approximate unit type and size for each lnclusionary and 

B5-4 

4077



Market-Rate Unit. Vertical Developers will have the flexibility to select the size and type of 
Residential Units, including the complete discretion to determine the unit mix for Market-Rate 
Units subject to the unit mix requirements of Section 3.l(c)(v), and the applicable Vertical DDA 
and Parcel Lease. 

( d) Developer shall submit the Housing Data Table with each Phase 
Submittal and the table will preliminarily identify the maximum number and location of 
Residential Units, including the number and location of anticipated Inclusionary Units, for each 
Residential Parcel within such submittal. Developer or the Port may request a revision to such 
number before execution of a Vertical DDA and the corresponding Parcel Lease conveying a 
Residential Parcel to a Vertical Developer, subject to the requirements of this Housing Plan and 
the DDA. The final details of the plan for the Inclusionary Units for each Residential Parcel 
shall be specified in the Parcel Lease and corresponding Vertical DDA. Vertical Developer may 
revise such numbers at any time after execution of a Vertical DDA and the corresponding Parcel 
Lease conveying a Residential Parcel to a Vertical Developer, subject to Port approval, in 
consultation with MOHCD, as required by the applicable Vertical DDA and Parcel Lease, as 
defined pursuant to Section 2.2( c ), above. 

(e) Subject to the terms of the applicable Vertical DDA and Parcel 
Lease, following receipt of all Vertical Approvals, the Vertical Developer may construct the 
applicable Vertical Improvements, and upon such construction, the Vertical Developer must 
include the number oflnclusionary Units for such Vertical Improvements as are set forth in the 
Vertical DDA and Parcel Lease. 

2.3 Developer Land Conveyances. 

(a) Housing Plan Compliance in Phase Submittals. This Housing Plan 
is intended to provide flexibility regarding delivery oflnclusionary Units within the Project Site, 
subject to the overall 40% Inclusionary Unit commitment. In order to track Developer's 
compliance with this Housing Plan, as part of the applicable Phase Submittal for a Residential 
Parcel, Vertical Developer shall submit a Project Housing Data Table, in the form of Exhibit B 
attached hereto, containing the following information: 

(1) the location of each Residential Parcel subject to the Phase 
Submittal, including: 

(a) the parcel acreage; 

(b) the number of Residential Units; 

( c) the number and location of any Inclusionary Units, 
including the size, bedroom count, Household Size and amenities for each such Unit; 

( d) the AMI Percentage of each Inclusionary Unit; 

( e) the type and square footage of uses that are not 
residential uses (e.g., retail, community space, open space); and 
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(f) the anticipated date for completion of the 
Residential Parcel. 

(b) Conveyance of Residential Parcels. After exercising an Option, 
the Port will convey the applicable Residential Parcel to the applicable Vertical Developer 
through a Parcel Lease. The Port will also enter into a Vertical DDA and confirm or modify 
pursuant to Section 2.4, as applicable, the information provided in the Phase Approval regarding 
items 2.3(a)(l) above for the Vertical Improvement that is the subject of the Vertical DDA. 

2.4 Changes to Phasing Approval. Developer may, from time to time, request 
changes, including material changes, to the Phasing Approval, including but not limited to 
regarding the size, location or composition of a Residential Parcel( s) within a Phase, with a brief 
explanation as to why Developer is requesting such change. Any material change shall be 
subject to the Port's review and approval, in consultation with MOHCD, provided that the Port 
will not withhold its approval of any such changes which are consistent with the DDA and this 
Housing Plan. 

2.5 Maintenance of the Horizontal Infrastructure. Following completion and 
conveyance to the Port or other City agency, as determined by the parties, it is anticipated that a 
master association will maintain or cause to be maintained the Horizontal Improvements in 
accordance with the DDA. 

3. INCLUSIONARY HOUSING REQUIREMENTS 

3 .1 Inclusionarv Housing Requirements. 

(a) Development oflnclusionary Units. Forty percent (40%) of all 
Residential Units shall be Inclusionary Units, with an Affordable Housing Cost to households 
with incomes not exceeding One Hundred Fifty percent (150%) of Area Median Income (the 
"Inclusionary Obligation"). The lnclusionary Obligation will be satisfied by developing 
Inclusionary Units at the following affordability levels: 

Levels of Affordability 

% of Total Units AMI Levels 

2% 45% 

10% 55% 

4% 90% 

17% 120% 

7% 150% 
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(b) Transition Age Youth Housing. The Housing Program includes 24 
Inclusionary Units that shall be set aside to house persons transitioning out of public systems, 
such as the foster system, or homelessness (TAY Units). It is anticipated that the Vertical 
Developer developing the Residential Parcel that includes TAY Units will partner with a 
qualified non-profit services provider and, in consultation with such provider and the Port, in 
consultation with MOHCD, the City's Budget Office, and the City's Department of 
Homelessness and Supportive Housing ("HSH"), will establish TAY Unit requirements to 
govern the Vertical Developer's obligations regarding construction and operation of the TAY 
Units and any associated service space. TAY Units built on the Project Site shall qualify as 
Inclusionary Units for purposes of meeting the Minimum Affordable Housing Percentage and 
Inclusionary Housing Obligation and as Inclusionary Units meeting affordability levels of 45% 
and/or 55% AMI levels for the purposes of satisfying the Inclusionary Housing Obligation. 
Notwithstanding anything to the contrary in this Housing Plan, TAY Units may be grouped 
together in a single Residential Parcel, among Market-Rate Units and other Inclusionary Units, 
for financing proposes and to maximize the efficient provision of on-site services to TAY Unit 
occupants. 

( c) Developer Flexibility. Developer shall have sole discretion to 
determine the exact number oflnclusionary Units to be developed on each Residential Parcel and 
the Affordability level of each Inclusionary Unit, provided that: (i) the Housing Data Table to be 
submitted with each Phase Submittal shall identify the location of the Residential Parcels 
containing Inclusionary Units, the number oflnclusionary Units, and the Inclusionary Unit 
allocation shall be in accordance with the Phase Approval, subject to any subsequent revisions in 
accordance with the DDA, (ii) the cumulative number of all lnclusionary Units approved 
pursuant to a Phase Submittal shall at no time be less than thirty percent (30%) of the total 
Residential Units approved pursuant to such Phase Submittal; (iii) the number oflnclusionary 
Units in each Vertical Improvement approved pursuant to a Phase Submittal shall be between 
twenty percent (20%) and sixty percent ( 60%) of the total Residential Units within such Vertical 
Improvement approved pursuant to a Phase Submittal; (iv) Except for TAY Units, Affordability 
levels shall be appropriately distributed throughout the Project Site and lnclusionary Units 
consisting of Forty-Five percent (45%) and Fifty-Five percent (55%) Area Median Incomes shall 
not be grouped together or constructed in only the later phases of the Project, unless approved by 
Port, in consultation with MOHCD; (v) the unit mix of the Inclusionary Units must either (a) 
match the unit mix of the Market-Rate Units within a Vertical Improvement (this can be 
calculated by multiplying the number of any type of Market-Rate Unit Cy. studio) by the 
required inclusionary percentage under the Vertical DDA), or (b) be composed of larger units 
than the Market-Rate Units (for example, a Residential Parcel may contain 3 bedroom 
Inclusionary Units, but not 3 bedroom Market-Rate Units) and (vi) Developer shall demonstrate 
that the Inclusionary Obligation has been or will be satisfied at each Inclusionary Milestone as 
set forth in Section 3.l(d) of this Housing Plan. 

( d) lnclusionary Milestones. Developer retains flexibility in the order 
of development of Residential Parcels within a Phase. The purpose of the Inclusionary 
Milestones is to advise the Port, MOH CD and the Developer, as part of any new Phase 
Submittal, regarding the overall status of Residential Parcel construction, including compliance 
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with Inclusionary Obligations, which are consistent with the Inclusionary Housing obligations 
under previously approved Phase Submittals. Compliance with the Inclusionary Obligation at 
each Inclusionary Milestone shall be demonstrated by Developer providing the Port and 
MOHCD with information as follows: (1) a chart summarizing by Phase all Market-Rate and 
Inclusionary Units (including Affordability levels) approved to date, and describing construction 
and occupancy status as to each; and (2) a calculation of the cumulative percentages of 
Residential Units and Inclusionary Units constructed to date, by Phase and overall for the Project 
Site. During buildout of a Phase, interim conditions may dictate that the current number of units 
by Phase or cumulatively within the Project Site is less than thirty percent (30%) of the 
completed Residential Units by Phase or within the Project Site. If this is the case, then the 
Developer shall submit to the Port and MOH CD a plan summarizing the status of approved but 
not yet constructed projects on Residential Parcels, and include the plan for modifications to the 
prior Phase Approvals that will help to expedite development of the remaining Residential 
Parcels within the previously approved Phase(s). Developer's proposed plan shall be presented 
to the Port and MOHCD no later than thirty (30) days after the Inclusionary Milestone in which 
the lnclusionary Obligation was not met. 

( e) Variations. MOHCD, in consultation with the Port, may approve a 
Phase Submittal or Vertical DDA that does not comply with Section 3.l(c)(iii) or (iv) if it 
determines that the proposed development will otherwise comply with this Housing Plan and 
such variance will allow a Vertical Developer to maximize available financing for the production 
and/or operation oflnclusionary Housing in the Project Site, such approval shall not be 
unreasonably withheld or delayed. By way of example only, it is anticipated that the TAY Units 
will be located in a single building for purposes of service delivery, and depending on factors 
such as the building size and remaining unit mix, the Inclusionary Unit percentage within such 
building could exceed 60%. There may be other examples of similar circumstances where a 
special circumstance warrants a higher level of affordability in a building; however, it is 
generally the intent of the Parties to develop a Project composed of mixed income buildings and 
not create stand-alone affordable buildings. 

(f) lnclusionazy Restrictions. The Port, in consultation with MOHCD, 
shall impose the Inclusionary Obligation on each Vertical Developer of a Residential Parcel. 
The obligation will be imposed in the Parcel Lease for the Residential Parcel and shall include 
any requirements pursuant to the DDA and the Vertical DDA. 

(g) Continued Affordability oflnclusionary Units. The Inclusionary 
Units required under this Housing Plan shall remain for rent for the term of the applicable Parcel 
Lease (i.e. 75 years) and such units will not be mapped for individual unit ownership, provided, 
however, that the Market-Rate Units may be mapped for individual unit ownership to allow such 
Market-Rate Units to be converted in the future. The prohibition on condominium conversion on 
the required Inclusionary Units shall be included in the applicable Vertical DDAs. No later than 
the issuance of a first construction document applicable to an lnclusionary Unit, the applicable 
Vertical Developer shall record against the Inclusionary Unit a Declaration of Restrictions 
substantially in the form attached hereto as Exhibit A. Vertical Developer shall, upon 
recordation, provide to the Port and MOHCD a copy of the applicable Declaration of Restriction. 
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(h) Comparability. The Inclusionary Units required under this 
Housing Plan shall comply with the comparability requirements of Zoning Administrator 
Bulletin No. 10, dated December 2015, as may subsequently be updated, provided, however, that 
(a) the unit mix of the Inclusionary Units must not match the unit mix for the Project ifthe unit 
mix of the Inclusionary Units is composed of larger units than the Market-Rate Units (for 
example, a Residential Parcel may contain 3 bedroom lnclusionary Units, but not 3 bedroom 
Market-Rate Units), and (b) more than 50% of the units on any floor may be designated as 
lnclusionary Units in the case of the TAY Units, or as may be otherwise approved by the Port, in 
consultation with MOHCD. 

(i) Marketing and Operations Guidelines for Inclusionary Units. A 
Vertical Developer may not market or rent Inclusionary Units until MOHCD, in consultation 
with the Port, has approved the following for such lnclusionary Units for consistency with this 
Housing Plan and the Implementing Manuals: (i) the marketing plan (which includes any 
preferences determined pursuant to San Francisco Administrative Code Chapter 47; such 
preferences may include, but shall not be limited to, preferences for educators currently 
employed with the San Francisco Unified School District); (ii) conformity of the rental charges 
for such Inclusionary Units with this Housing Plan; and (iii) eligibility and income-qualifications 
ofrenters, together with any supplemental information required under the Implementing Manuals 
(collectively "Marketing and Operations Plan"). Such approval shall not be unreasonably 
withheld or delayed. The Vertical Developer that develops the TAY Units must work with HSH 
to create and implement a lease-up and occupancy plan (the "TAY Unit Occupancy Plan"). 
Vertical Developers shall submit the HSH-approved TAY Unit Occupancy Plan to the Port not 
later than one hundred twenty (120) days before the date Vertical Developer expects to begin 
marketing the Market Rate Units. The Port, in consultation with MOHCD and HSH, shall 
review and consider approval of the applicable plan in accordance with the Vertical DDA and 
this Housing Plan, provided, however, ifthe Port does not respond to Vertical Developer within 
sixty (60) days after receipt of the applicable plan, such plan will be deemed approved. 

G) Planning Code Section 415 and Implementing Manuals. The 
provisions of this Housing Plan are hereby expressly deemed to satisfy the requirements of the 
San Francisco Inclusionary Affordable Housing Program and Section 415. The Parties agree and 
acknowledge that the Planning Department and MOHCD have established certain protocols for 
implementation of Section 415 as set forth in the Implementing Manuals. Vertical Developers of 
Inclusionary Units shall comply, as applicable, with the rental program for BMR Units set forth 
in the Implementing Manuals, provided, however, that Developer may: (i) use other development 
subsidies to finance the construction oflnclusionary Units beyond those described in Section 
V.C of the Monitoring and Procedures Manual; and (ii) establish an alternate pricing process, in 
consultation with the Port, including setting income levels and rents and establishing a 
methodology for maximum monthly rent levels consistent with the use of financing, other than 
the process described in Section IIl.C of the Monitoring and Procedures Manual, so long as the 
alternate pricing formula does not create affordability levels that exceed the levels set forth in 
Section 3.l(a) above. By complying with the provisions of this Housing Plan, Developer shall 
be deemed in full compliance with the Monitoring and Procedures Manual. Developer shall 
comply, as applicable, with the Housing Preferences and Lottery Procedures Manual, subject to 
modification in consultation with the Port, to address preferences and procedures related to TAY 
Units or educators or other preferences contemplated in Section 3.l(i). 
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4. FINANCING OF INCLUSIONARY UNITS 

4.1 Funding Generally. The Inclusionary Units may be funded by a variety of 
private and tax-exempt funding sources, including, but not limited to, Vertical Developer equity, 
Jobs/Housing Equivalency Fees, low-income housing tax credits, tax-exempt housing bonds, and 
various other local, State and Federal sources of funding. Due to the nature of the Project, it is 
not possible to ascertain the exact funding sources for each Inclusionary Unit at the time of this 
Housing Plan. However, it is anticipated that several funding sources will be combiri.ed to fund 
the development of the lnclusionary Units. Additionally, it is anticipated that TAY Units will 
receive a local operating subsidy through the San Francisco Local Operating Subsidy Program 
(LOSP), and the Developer will work with HSH and the City's Budget Department to secure a 
LOSP commitment. 

4.2 Jobs/Housing Eguivalency Fees. The commercial development within the 
Project Site will generate Jobs/Housing Equivalency Fees to be paid into a housing fund held by 
the Port in accordance with the Financing Plan. In order to construct the Inclusionary Units 
required under this Housing Plan, all Jobs/Housing Equivalency Fees payable by Vertical 
Developers of commercial uses within the Project Site and paid into the affordable housing fund 
administered by the Port shall be used solely for predevelopment, development expenses and 
administrative costs associated with the acquisition and construction oflnclusionary Units within 
Residential Parcels in accordance with this Housing Plan, under the terms and conditions set 
forth in the Development Agreement. 

5. VERTICAL DEVELOPMENT PARKING AND TRANSIT PROGRAM 

5.1 Separation. For Residential Parcels, all Parking Spaces shall be 
"unbundled" (i.e., rented separately from a Unit within such Residential Parcel). It is anticipated 
that no Parking Spaces will be provided within a Residential Parcel. If Parking Spaces are 
provided within a Residential Parcel and offered to occupants of Residential Units, then such 
Parking Spaces shall be offered to occupants oflnclusionary Units on the terms and conditions 
set forth in the Monitoring and Procedures Manual. It is currently anticipated that all parking at 
the Project Site shall be within the Parking Garage, which will be operated by a Parking Garage 
operator. Occupants of Residential Units may choose to contract directly with the operator of the 
Parking Garage for parking at the Project site, but shall not be obligated to do so. 

5.2 Transit Program. The Project will contain a comprehensive Transit 
Demand Management Plan which will manage travel through a variety of investments and 
programs applicable to the lnclusionary Units. The Project transit program may include, but shall 
not be limited to, providing residents of Market Rate Units and Inclusionary Units with pre
loaded Clipper Card, on-site bike sharing and bike parking, real-time transit information on 
screens within the Project, car-share memberships, improved pedestrian walking conditions and 
assistance with local public transit. 

6. NON-APPLICABILITY OF COSTA HAWKINS ACT 

The Parties understand and agree that the Costa-Hawkins Rental Housing Act (California 
Civil Code sections 1954.50 et seq.; the "Costa-Hawkins Act") does not and in no way shall limit 
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or otherwise affect the restriction of rental charges for the Inclusionary Units developed pursuant 
to the DDA and the Development Agreement (including this Housing Plan). The DDA falls 
within an express exception to the Costa-Hawkins Act because the DDA is a contract with a 
public entity in consideration for a direct financial contribution and other forms of assistance 
specified in Chapter 4.3 (commencing with section 65915) of Division 1 of Title 7 of the 
California Government Code. Accordingly, Developer, on behalf of itself and all of its 
successors and assigns, including all Vertical Developers, agrees not to challenge, and expressly 
waives, now and forever, any and all rights to challenge, Developer's obligations set forth in this 
Housing Plan related to Inclusionary Units, under the Costa-Hawkins Act, as the same may be 
amended or supplanted from time to time. Developer shall include the following language, in 
substantially the following form, in all Vertical DDAs: 

"The DDA (including the Housing Plan) implements the California Infrastructure 
Financing District Law, Cal. Government Code§§ 53395 et~- and City of San 
Francisco policies and includes regulatory concessions and significant public 
investment in the Project. The regulatory concessions and public investment 
include, without limitation, a direct financial contribution of net tax increment, the 
conveyance of real property without payment, and other forms of public 
assistance. These public contributions result in identifiable, financially sufficient 
and actual cost reductions for the benefit of Developer and Vertical Developers. 
In light of the Port's authority under Government Code Section 53395.3 and in 
consideration of the direct financial contribution and other forms of public 
assistance described above, the parties understand and agree that the Costa
Hawkins Act does not and shall not apply to the Inclusionary Units developed at 
the Project Site under the DDA." 

The Parties understand and agree that the Authority would not be willing to enter into the DDA, 
without the agreement and waivers as set forth in this Section 6. 

7. HOUSING PLAN IMPLEMENTATION AND ENFORCEMENT 

Under the terms and conditions of the DDA, this Housing Plan is administered, 
monitored and enforced by the Port, in consultation with MOHCD. _The Port shall consult with 
MOHCD regarding implementation of the Housing Plan, including but not limited to providing 
copies of each Phase Submittal including a Residential Parcel, and any submittals for material 
amendment thereto, to MOHCD for review and comment prior to Phase Approval. In addition, . 
the Port and MOHCD contemplate that MOHCD will provide ongoing technical assistance and 
advice to the Port regarding Housing Program implementation, including but not limited to 
compliance review regarding Section 415, the Monitoring and Procedures Manual, and the 
Housing Preferences and Lottery Procedures Manual. 

8. MISCELLANEOUS 

8.1 No Third Partv Beneficiary. Except to the extent set forth in the DDA, 
there are no express or implied third party beneficiaries to this Housing Plan. 
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8.2 Severability. If any provision of this Housing Plan, or its application to 
any Person or circumstance, is held invalid by any court, the invalidity or inapplicability of such 
provision shall not affect any other provision of this Housing Plan or the application of such 
provision to any other Person or circumstance, and the remaining portions of this Housing Plan 
shall continue in full force and effect. Without limiting the foregoing, in the event that any 
applicable law prevents or precludes compliance with any term of this Housing Plan, the Parties 
shall promptly modify this Housing Plan to the extent necessary to comply with such law in a 
manner that preserves, to the greatest extent possible, the benefits to each of the Parties. In 
connection with the foregoing, the Parties shall develop an alternative of substantially equal, but 
not greater, cost and benefit to Developer and any applicable Vertical Developer so as to realize 
from the Project substantially the same (i) overall benefit (from a cost perspective) to the public 
and (ii) overall benefit to Developer and any applicable Vertical Developer. 
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EXHIBIT A 

DECLARATION OF RESTRICTIONS 

Free Recording Requested Pursuant to 
Government Code Section 27383 

Recording requested by and 
when recorded mail to: 
Port of San Francisco 
Pier 1 
San Francisco, California 94111 
Attn:~~~~~-
APN#: 
Address: 
-------------------------Space Above This Line for Recorder's Use-------------------------

DECLARATION OF RESTRICTIONS 
[Property Address] 

THIS DECLARATION OF RESTRICTIONS ("Declaration") is made as of 
_____ ,_,by [LESSEE'S NAME IN BOLD, CAPITAL LETTERS.], a 
~ ___ limited liability company] ("Lessee"), in favor of the CITY AND 
COUNTY OF SAN FRANCISCO, acting by and through the San Francisco Port 
Commission (the "Port"). 

RECITALS 

A. The Port entered into that certain Disposition and Development 
Agreement (the "DDA") with Seawall Lot 337 Associates, LLC, a Delaware limited 
liability company ("Developer") on __ , 2017 governing the development of an 
approximately 16-acre parcel located in San Francisco south of Mission Creek/China 
Basin Channel, bordered by Third Street on the west, Mission Rock Street on the south, 
and Terry Francois Boulevard on the east (the "Mission Rock Project"). As part of the 
DDA, the Port and the Developer agreed to implement a housing plan that sets forth the 
obligations with respect to the delivery of affordable housing at the Mission Rock Project 
(the "Housing Plan"). The Port desires to impose certain restrictions described in the 
Housing Plan upon the development of the leasehold interest in the real property 
described in Exhibit A attached hereto and incorporated herein by reference (the 
"Property") with respect to the market-rate and inclusionary low-income housing therein 
(the "Residential Project"). Lessee and the Port entered into that certain Parcel Lease and 
Vertical DDA on 201_ goveming the development of the Residential Project, 
including the development of inclusionary low-income housing, as either may be 
amended from time to time (the "Vertical Agreements"). The Vertical Agreements are 
incorporated by reference in this Declaration as though fully set forth in this Declaration. 
Definitions and rules of interpretation set forth in the Vertical Agreements apply to this 
Declaration. 
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B. Pursuant to the Vertical Agreements, Lessee has agreed to comply with 
certain affordability and other use and occupancy restrictions (collectively, the 
"Regulatory Obligations"), commencing on the date on which a certificate of occupancy 
is issued for the Residential Project, and continuing through the date that is the expiration 
of the Parcel Lease applicable to the Residential Project (the "Compliance Term"). 

AGREEMENT 

Now, therefore, in consideration of the Port's entering into the Vertical 
Agreements with Lessee, Lessee agrees as follows: 

1. Lessee must comply with the Regulatory Obligations through the expiration of 
the Compliance Term. Specifically, Lessee agrees as follows, subject to additional terms 
as set forth in the Agreement: 

[Revise to reflect specific requirements and income categories.] [Replace "Unit" if 
"Beds" are used in Regulatory agreement.] 

(a) [Include if applicable: With the exception of one Unit reserved for 
the manager of the Residential Project,] lnclusionary Units in the Residential Project will 
at all times be rented only to tenants who qualify as Qualified Tenants at initial 
occupancy, specifically: 

Unit Size No. of Maximum Income Level 
lnclusiomiry 
Units 

% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 
% of Median Income 

[Include if there is a reason to restrict to a target population] In addition: 

(i) ___ Units must be rented at all times to [TAY tenants]. 

(ii) Units must be rented at all times to tenants who are ---
[educators]. 
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(b) The total·amount for rent and utilities (with the maximum 
allowance for utilities determined by the San Francisco Housing Authority) charged to a 
Qualified Tenant may not exceed: 

(i) thirty percent (30%) of the applicable maximum income level, 
adjusted for household size; or 

(ii) the tenant paid portion of the contract rent as determined by the 
San Francisco Housing Authority for Qualified Tenants holding Section 8 vouchers or 
certificates. 

2. During the Compliance Term the Port may rely on the Deed of Trust and/or 
this Declaration, in the Port's discretion, to enforce any of the Port's rights under the Port 
Documents.. · 

3. This Declaration and the Regulatory Obligations constitute covenants running 
with the land, including the leasehold interest and bind successors and assigns of Lessee 
and any owner of the Property. In the event that Lessee fails to comply with the 
Regulatory Obligations to the Port's satisfaction, in its sole discretion, within thirty (30) 
days of Lessee's receipt of notice from the Port to so comply, the Port at its option may 
exercise any rights available at equity or in law, including, without limitation, institute an 
action for specific performance. Lessee shall pay the Port's costs in connection with the 
Port's enforcement of the terms of this Declaration, including, without limitation, the 
Port's attorneys' fees and costs. 

[Delete Section 4 ifHUD is not providing financing. Revise as appropriate for HUD 
financing.] 

4. The Port acknowledges that this Declaration and the other Port Documents are 
subject and subordinate to the HUD Documents until the later to terminate of: (a) the 
term of the HUD Documents; or (b) any period during which HUD holds title to [the 
leasehold estate in] the Property. During any applicable period: 

(a) The HUD Documents may be amended, extended, renewed, 
assigned, or superseded without the Port's consent. 

(b) The Port will not declare a default or foreclose without HUD's prior 
written consent. 

( c) The Residential Project will be constructed and operated in 
conformance with the provisions of HUD's Section 202 Program and all applicable 
regulations and administrative requirements. In the event of any conflict between this 
Declaration and the provisions of any HUD regulations, related administrative 
requirements or capital advance documents (including the HUD Documents), the latter 
shall control. 
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( d) HUD approval of a transfer of the Residential Project as defined in 
Section 4 of the Capital Advance Program Use Agreement shall be deemed to constitute 
approval of the Port to the transfer. 

(e) This Declaration may not be amended or assigned without HUD's 
prior written approval. 

(f) Enforcement of the provisions of this Declaration shall not result in 
any claim against the Residential Project, the capital advance proceeds, any reserve or 
deposit required by HUD in connection with the capital advance, or the rents or other 
income from the Residential Project other than residual receipts as defined and authorized 
for release by HUD. 

(g) In the event that any Port restrictions on occupancy, use and rents 
at any time exceed HUD's restrictions on occupancy or rents or otherwise affect the 
financial viability of the Residential Project (i.e., impair Lessee's ability to sustain a level 
of income sufficient to meet all financial obligations of the Residential Project, including 
HUD required escrows and operating expenses) HUD reserves the right to remove or 
void the Port restrictions for as long as HUD deems necessary. The Port recognizes 
HUD's authority to take appropriate action unilaterally to remove or void the Port 
restrictions. 

Lessee has executed this Declaration as of the date first written above. 

"LESSEE" 

By: 
Name: 

~~~~~~~~~~~~ 

Title: 

[Delete 2nd signature if not required.] 
By: 
Name: 

~~~~~~~~~~~~ 

Title: 

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
(Legal Description of the Property) 

i 
'=-/ 

A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY OF 
SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

Street Address: 
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EXHIBITB 

HOUSING DATA TABLE 

[Attached] 

4091



Phase: I 
Residential Total Residential 

Parcel Units 

Residential Parcel: 

Location of lnclusionary Units 

Residential Parcel: 
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Residential Parcel: 

Location of lnclusionary Units Bedroom Sizes Household Sizes Non-Residential Uses Amenities 
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DDA Exhibit B6 - A 

Workforce Development Plan 

The development plan for Mission Rock under the Transaction Documents provides for 
the development of a new mixed-use neighborhood composed of commercial/office, retail, 
garage, market rate and affordable residential uses and major new and expanded parks. This 
Workforce Development Plan sets forth the activities Port, Developer and Vertical Developer 
shall undertake, and require their Contractors, Consultants, Subcontractors, Subconsultants, 
Commercial Tenants, Lessees, Service Providers and Professional Service Providers, as 
applicable, to undertake, to support workforce development in the pre-construction, construction 
and end use phases of the Project, as set forth in this Exhibit B6-A.1 

The Port and Developer shall enter into the DDA which will provide 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 Improvements 
within the Project. Developer will enter into contracts with Contractors and Consultants to 
construct all Horizontal Improvements allowed under the Master Lease. 

Developer will submit Phase Submittals to the Port pursuant to the Transaction 
Documents. Following each Phase Approval, the Port will authorize the Chief Harbor Engineer 
to issue Port permits necessary for Developer to begin to construct Horizontal Improvements in 
accordance with the DDA and the Master Lease. Upon exercise of an Option in accordance with 
the DDA, the Port will convey each Development Parcel through Parcel Leases to a Vertical 
Developer. A Vertical Developer will enter into contracts with Contractors and Consultants to 
construct the Vertical Improvements, including residential and commercial improvements, in 
accordance with the Parcel Lease and Vertical DDA. 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 Improvements. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict, the provisions of the DDA and each Vertical DDA shall control. 

A. First Source Operations and Pre-Construction Hiring Agreement. 

1. Developer shall, with respect to Horizontal Improvements, and the Port shall 
require that each Vertical Developer shall, with respect to each Vertical Improvement, comply 
with the operational requirements of the First Source Hiring Program pursuant to San Francisco 
Administrative Code Chapter 83 ("Chapter 83") and upon entering into: (a) leases or any other 
occupancy contracts for commercial space at Vertical Improvements that are subject to Chapter 
83 with a tenant ("Lessee"), provided, however, that no Lessee occupying less than 5,000 square 

1 Any capitalized term used in this Exhibit B6-A, including its Attachments, that is not defined 
herein, or in such Attachments, or in the referenced Administrative Code Sections, shall have the 
meaning given to such term in the DDA. 
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feet in floor area within the Project Site shall have an obligation to enter into a First Source 
HiringAgreement or comply with the requirements of Chapter 83; or (b) janitorial, security, 
landscape, operations and maintenance contracts, will include in each such .lease or contract a 
requirement that such third party enter into a First Source Hiring Agreement in the form attached 
hereto as Attachment A, and provide a signed copy thereof to the Office of Economic and 
Workforce Development within 10 business days of execution. The Port shall cause (i) 
Developer to comply with the above requirements by including such requirements as a material 
term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to comply 
with the above requirements by including such requirements as a material term in the Vertical 
DDA applicable to such Contract. 

2. Further, Developer shall, with respect to Horizontal Improvements, and the Port 
shall require that each Vertical Developer shall, with respect to each Vertical Improvement, 
voluntarily include within its good faith efforts to comply with Chapter 83 a requirement to 
include pre-construction work within the Project's First Source Hiring Program and upon 
entering into professional services contracts for architectural and engineering services, provided, 
however, that no professional services firm performing work through a contract valued at less 
than $500,000 or a contract for services relating to the construction of any tenant improvements 
within a leased premises comprised ofless than 15,000 square feet in floor area shall have an 
obligation to enter into a First Source Hiring Agreement, include in each such contract a 
requirement that such third party enter into a First Source Hiring Agreement in the form attached 
hereto as Attachment A. and provide a signed copy thereof to the Office of Economic and 
Workforce Development within 10 business days of execution. The Port shall cause (i) 
Developer to comply with the above requirements by including such requirements as a material 
term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to comply 
with the above requirements by including such requirements as a material term in the Vertical 
DDA applicable to such Contract. 

3. Residential units within the Project shall not be subject to any obligations under 
this Section A and the tenants of such residential units shall have no obligat~oil to enter into a 
First Source Hiring Agreement. 

4. The Office of Economic and Workforce Development ("OEWD") is the sole 
administrator of the First Source Hiring Program per San Francisco Administrative Code Chapter 
83. OEWD's Business Serviees team will manage the First Source Hiring Agreement and will be 
the point of contact for Lessees and Service Providers. OEWD's Business Team will provide 
Referrals for the permanent Entry Level Positions located within the Project where required 
under Chapter 83. 

5. Incorporation into contract provisions. 

i. Developer or Vertical Developer shall include in its Contracts 
provisions that require Lessees and Service Providers to enter into a First Source Hiring 
Agreement and follow the good faith efforts within such agreements towards the hiring goals of 
Chapter 83. Developer or Vertical Developer shall also include in such 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. 
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ii. Developer or Vertical Developer shall include in its Professional 
Service Contracts provisions that require Professional Service Providers to enter into a First 
Source Hiring Agreement and follow the good faith efforts within such agreement towards the 
hiring goals of Chapter 83. Developer or Vertical Developer shall also include in such 
Professional Service Contracts provisions that require Professional 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. 

6. Pre-start conference and access. 

i. · Developer or Vertical Developer shall meet with OEWD prior to 
initial occupancy of Vertical Improvements at the Project Site for a pre-start conference to assess 
the operation goals of the First Source Hiring Program, including commercial tenant operations, 
janitorial, security, landscape, operations and maintenance services and provide projections for 
Entry Level Position employment opportunities within such fields with respect to the Horizontal 
Improvements or Vertical Improvements. Developer or Vertical Developer shall also provide 
OEWD access to meet Lessees and Service Providers at the Project Site and encourage the same 
to meet with OEWD regarding their respective First Source Hiring Obligations. 

ii. With respect to each Horizontal Improvement, Developer shall 
meet with OEWD upon submission of a Phase Submittal, and, with respect to each Vertical 
Improvement, Vertical Developer shall meet with OEWD upon entering into a Vertical DDA at 
the Project Site for a pre-start conference to assess the pre-construction goals of the First Source 
Hiring Program, including architectural and engineering services and provide projections for 
Entry Level Position employment opportunities within such fields with respect to such 
Horizontal Improvement or Vertical Improvement. Developer or Vertical Developer shall also 
provide OEWD access to meet Professional Service Providers at the Project Site and encourage 
the same to meet with OEWD regarding their respective First Source Hiring Obligations. 

7. Compliance with the operational goals of Chapter 83 shall be determined on an 
individual Contract or Professional Service Contract basis. Lessees and Service Providers shall 
demonstrate good faith efforts towards the hiring goals of Chapter 83. Professional Service 
Providers shall demonstrate good faith efforts towards the hiring goals of their First Source 
Hiring Agreement. 

8. For the purposes of a First Source Hiring Agreement, (i) Contract shall mean: (a) 
any commercial lease or other commercial occupancy agreement with respect to a Vertical 
Improvements; and (b) any contract for janitorial, security, landscape, or operations and 
maintenance services performed at a Horizontal Improvement or Vertical Improvement; (ii) 
Professional Service Contract shall mean any contract for architectural or engineering services 
performed with respect to a Horizontal Improvement or Vertical Improvement, (iii) Service 
Provider shall mean any person(s), firm, partnership, corporation, government agency, nonprofit 
or combination thereof, who owns or operates a commercial business that enters into a Contract 
to perform janitorial, security, landscape, and operations and maintenance services with respect a 
Horizontal Improvement or Vertical Improvement, and (iv) Professional Service Provider shall 
mean any person(s), firm, partnership, corporation, government agency, nonprofit or 
combination thereof, who owns or operates a commercial business that enters into a Contract to 
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perform architectural or engineering services with respect a Horizontal Improvement or Vertical 
Improvement. 

9. OEWD shall notify any Lessees, Service Providers or Professional Service 
Providers in writing, with a copy to Developer or Vertical Developer, as applicable, and to the 
Port, of any alleged breach on the part of that entity of its obligations under the First Source 
Hiring Agreement, as applicable, and provide such entity a reasonable opportunity to cure its 
alleged breach before seeking an assessment of liquidated damages pursuant to Section 83 .12 of 
the Administrative Code. OEWD sole remedy against a Lessees, Service Providers and 
Professional Service Providers shall be as set forth in Chapter 83, including the enforcement 
process. Upon OEWD's request, Port, Developer or Vertical Developer, as applicable, shall 
reasonably cooperate with OEWD in any such enforcement action against any Lessees, Service 
Providers or Professional Service Providers, provided in no event shall Port, Developer or 
Vertical Developer, as applicable, be liable for any breach by a Lessees, Service Providers or 
Professional Service Providers. 

10. If Port, Developer or Vertical Developer, as applicable, fulfills its obligations as 
set forth in this Section A, it shall not be held responsible for the failure of Lessee, Service · 
Provider or Professional Service Provider or any other person or party to comply with the 
requirements of Chapter 83, their applicable First Source Hiring Agreement or this Section A. If 
Developer or Vertical Developer, as applicable, fails to fulfill its obligations under this Section 
A, the applicable provisions of Chapter 83 shall apply as to Developer or Vertical Developer, as 
applicable, though the Port and Developer shall have the right to invoke the dispute resolution 
process set forth in Article 10 of the DDA. 

11. This Section A is an approved "First Source Hiring Agreement" as referenced in 
Sections 83.9 and 83.11 of the Administrative Code. 

B. Local Hiring Agreement. 

1. Developer, with respect to each Horizontal Improvement, shall, and the Port shall 
require that each Vertical Developer, with respect to each Vertical Improvement, shall (i) include 
in each Contract for construction work a provision requiring each Contractor to enter into a Local 
Hiring Agreement in the form attached hereto as Attachment B before beginning any 
construction work, and (ii) provide a signed copy thereof to the Office of Economic and 
Workforce Development ("OEWD") and CityBuild within 10 business days of execution, 
provided, however, that no person or entity entering into leases or other occupancy contracts for 
commercial space at a Vertical Improvement within the Project site ("Commercial Tenant") 
which occupies less than 15,000 square feet in floor area within such Vertical Improvement shall 
have an obligation to enter into a Local HiringAgreement or be subject to the Local Hiring 
Program pursuant to Chapter 82, as defined below.2 All future tenant improvements performed 
subsequent to any initial tenant improvements within such Vertical Improvement shall be subject 
to the local hiring requirement within Attachment Bon a good faith basis only. The Port shall 
cause (i) Developer to comply with the above requirements by including such requirements as a 

2 Any capitalized term used in this Section B that is defined in Attachment B will have the 
definition given to such term in such Attachment. 
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material term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to 
comply with the above requirements by including such requirements as a material term in the 
Vertical DDA applicable to such Contract. 

2. CityBuild shall represent OEWD and will provide referrals of Targeted Workers 
for positions on the construction work for Improvements subject to a Local Hiring Agreement in 
accordance with San Francisco Administrative Code Chapter 82 ("Chapter 82"). 

3. Incorporation into contract provisions. Developer and Vertical Developer, as 
applicable, shall include in their respective contracts provisions that require prospective Contractors 
and Subcontractors to comply with the requirements set forth in the Local Hiring Agreement 
Attachment B. 

4. Tenant improvements performed within any residential units within the Project 
shall not be subject to any obligations under this Section B and the tenants of such residential 
units shall have no obligation to enter into a Local Hiring Agreement. 

5. Compliance with the construction requirements of Chapter 82 for Horizontal 
Improvements shall be determined on a Phase by Phase basis. Compliance will be measured by 
dividing the number of Construction Work Hours performed by Local Residents or Apprentices, 
as applicable, by the total number of Construction Work Hours performed on Horizontal 
Improvements within a Phase. If Developer exceeds its obligations set forth in its applicable 
Local Hiring Agreement with respect to an individual Horizontal Improvement, Developer may, 
at its option, allocate such excess towards the compliance of another Horizontal Improvement 
within the Project Site, subject to the requirements of Attachment B. Notwithstanding anything 
to the contrary, Developer may, at its election, require that compliance be determined on a 
Project-wide basis by giving notice to OEWD and the Port of such election during the 
submission of the penultimate Phase Submittal. 

6. Compliance with the construction requirements of Chapter 82 for Vertical 
Improvements shall be determined on an individual Vertical Improvement basis. Compliance 
will be measured by dividing the number of Construction Work Hours performed by Local 
Residents or Apprentices, as applicable, by the total number of Construction Work Hours 
performed on the Vertical Improvement. If a Vertical Developer exceeds its obligations set forth 
in its applicable Local Hiring Agreement with respect to an individual Vertical Improvement, the 
Vertical Developer of such Vertical Improvement may, at its option, allocate such excess 
towards the compliance of another Vertical Improvement within the Project Site, subject to the 
requirements of Attachment B. Notwithstanding anything to the contrary, Developer may, at its 
election, require that compliance be determined on a Phase-wide basis by giving notice to 
OEWD and the Port of such election during the submission of a Phase Submittal. 

7. OEWD shall notify Contractor, Subcontractor and Commercial Tenant, as 
applicable, in writing, with a copy to the Port and Developer or Vertical Developer, as 
applicable, of any alleged breach on the part of that entity of its obligations under Chapter 82 or 
its Local Hiring Agreement, as applicable, and provide such entity an opportunity to cure its 
obligations before seeking an assessment of liquidated damages pursuant to Section 82.8 of the 
Administrative Code. OEWD's sole remedies against a Contractor, Subcontractor or Commercial 
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Tenant shall be as set forth in Chapter 82, including the enforcement process. Upon OEWD's 
request, Port, Developer or Vertical Developer, as applicable, shall reasonably cooperate with 
OEWD in ariy such enforcement action against any Contractor, Subcontractor or Commercial 
Tenant, provided that in no event shall Port, Developer or Vertical Developer, as applicable, be 
liable for any breach by a Contractor, Subcontractor or Commercial Tenant. 

8. If Port, Developer or Vertical Developer, as applicable, fulfills its obligations as 
set forth in this Section B, it shall not be held responsible for the failure of a Contractor, 
Subcontractor, Commercial Tenant or any other person or party to comply with the requirements 
of Chapter 82 or this Section B. If Developer or Vertical Developer, as applicable, fails to fulfill 
its obligations under this Section B, the applicable provisions of Chapter 82 shall apply, though 
the Port and Developer, as applicable, shall have the right to invoke the process set forth in 
Article 10 of the DDA. 

9. This Section B complies with the requirements of Chapter 82, including Seetions 
82.5 and 82.7 and the requirements of Chapter 83 related to construction work. 

C. Workforce Job Readiness and Training Funds. 

Vertical Developers, on behalf of the Project, shall contribute to OEWD $1,000,000 (One 
Million Dollars) to support workforce job readiness and training ("Workforce Job Readiness and 
Training Funds") for allocation·to OEWD's CityBuild and First Source Hiring programs and 
qualified local community based organizations. Such funds shall be paid to OEWD, and used as 
provided below, over the course of the Project on a Development Parcel by Development Parcel 
basis in eleven equal installments. Each equal installment shall be paid by a Vertical Developer 
at issuance of site permit for the development of Vertical Improvements upon a Development 
Parcel, except for the development of the parking garage parcel, pursuant to a Vertical DDA. 

Priority for OEWD's use and allocation of Workforce Job Readiness and Training Funds shall be 
to organizations that have backgrounds in workforce readiness and training, an established 
program with a demonstrated history of performing workforce readiness and training and an 
existing track record of working in economically disadvantaged communities within San 
Francisco, including, but not limited to the Bayview/Hunters Point, Chinatown, Mission, South 
of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

1. Community Based Organizations: $500,000 (Five Hundred Thousand Dollars) 
of the Workforce Job Readiness and Training Funds shall be dedicated to funding community
based organizations that provide services which seek to: reduce barriers to employment for 
individuals within at-risk populations (the "Barrier Removal Funds"); and/or provide job 
readiness and training ("Job Readiness Training Funds") (together, the "CBO Funds"). 
OEWD shall allocate the CBO Funds to qualified local community bas~d organizations based on 
a competitive process, and distribute the CBO Funds during the construction and operation of the 
Project until exhausted. The funds will be primarily targeted to support Bayview/Hunters Point, 
Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and Western Addition 
neighborhood residents and residents of surrounding areas. OEWD shall prioritize allocating 
funds to organizations that have a background in workforce readiness and training, an established 
program with a demonstrated history of performing workforce readiness and training and an 
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existing track record of working in economically disadvantaged communities. OEWD shall use 
good faith efforts to promptly initiate and complete the competitive process and begin 
distribution of the Barrier Removal Funds within one hundred and eighty (180) days after 
OEWD's initial receipt of such funds, but in a manner that ensures the resulting programs and 
services will correspond directly to preparing participants for the jobs created by the project. 

i. CBO Funds. OEWD shall allocate a portion of the CBO Funds to 
support the delivery of services to assist individuals within at-risk populations, including low
income youth and adults with histories ofincarceration, homelessness, substance abuse or other 
factors that may create barriers to employment, with reducing barriers to employment and/or 
providing job readiness and training. The CBO Funds shall fund programs that provide case 
management, supportive services (i.e. union dues, tools, uniform/boots), life skills training, basic 
education, barrier removal (including assistance with attaining a GED or driver's license, if 
applicable), wrap-around social services, job training, job placement or retention services with a 
goal of allowing participants to become CityBuild or First Source Hire-ready. 

2. OEWD: $500,000 (Five Hundred Thousand Dollars) of the Workforce Job 
Readiness and Training Funds shall be dedicated to OEWD's programs that train economically 
disadvantaged adults, workers and local residents in the fields of construction, end use operations 
and hospitality (the "OEWD Funds"). OEWD shall identify and partner with local community
based organizations to promote the programs and identify and recruit program participants. 
OEWD shall allocate the funds throughout the construction and operation of the Project until 
exhausted. The resources shall be primarily targeted to support and prepare individuals in the 
Bayview/Hunters Point, Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley 
and Western Addition and surrounding areas for construction and operation jobs at the Project. 
OEWD shall partner with organizations that have a background in workforce readiness and 
training, an established program with a demonstrated history of performing workforce readiness 
and training and an existing track record of working in economically disadvantaged 
communities. OEWD shall use good faith efforts to promptly begin distribution of the OEWD 
Funds within one hundred eighty (180) days after OEWD's initial receipt of such funds, but in a 
manner that ensures the resulting programs and services will correspond directly to preparing 
participants for the jobs created by the project. 

i. Operations Training Resources. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that provide end use operations job 
training programs for economically disadvantaged adults, including individuals designated as a 
targeted population by the San Francisco Workforce Development Board, as an individual who 
is, or is at risk of, relying upon, or returning to, public assistance, including unemployment 
benefits, formerly incarcerated, homeless, veterans, out-of-school youth, pregnant or parenting 
teens, youth in the juvenile justice or foster care systems, people with disabilities, limited 
English populations, dislocated workers, or residents of public housing (the "Operations 
Training Resources Funds"). OEWD shall allocate Operations Training Resources Funds to 
programs performing vocational training in the retail, food service, janitorial, landscaping, 
facilities/open space operations and maintenance employment sectors. The intended use of the 
Operations Training Resources Funds is to provide additional training tailored towards future 
employment opportunities at the Project. The programs may also include working with potential 
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employers regarding any necessary accommodations or additional training, and ongoing support 
following job placement. 

ii. Construction Training Resources. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support programs that train disadvantaged workers and 
local residents in the field of construction work (the "Construction Training Resources"). 
OEWD shall allocate the Construction Training Resources Funds to programs such as 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. 

m. Pile Driving Training Program. OEWD, in its discretion, shall 
dedicate a portion of the OEWD Funds to support the development and implementation of a pile 
driving training program for disadvantaged workers and local residents, including individuals 
that have formerly been incarcerated or are experiencing homelessness (the "Pile Driver 
Training Funds"). The Pile Driving Training Funds shall be managed and implemented by 
OEWD in conjunction with local unions and community-based organizations. The programs 
may also include working with potential employers regarding any necessary accommodations or 
training, and ongoing support following job placement. The Pile Driving Training Program will 
address the shortage of skilled pile drivers in San Francisco and will augment the pipeline of 
skilled workers by providing specific training in a high-demand trade. By providing training in a 
high-demand trade, the program will help to ensure that more local residents are equipped with 
the education and skills necessary to be successful in the construction industry, thereby 
supporting local economic empowerment and upward mobility. 

3. Accounting. Developer shall 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 
Exhibit b"-A. The Workforce 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. 

4. In the event individuals trained by the programs supported by the Workforce Job 
Readiness and Training Funds are hired to perform work at the Project, Developer may receive 
credit toward First Source and Local Hire obligations under San Francisco Administrative Code 
Chapters 82 and 83, as mutually determined with OEWD. 

5. Board Authorization. Any interest earned on the Workforce Job Readiness and 
Training Funds shall remain in designated accounts for use by OEWD for workforce readiness 
and training consistent with this Exhibit B6-A and shall not be transferred to the City's general 
fund. 

Page 8 

4102



City and County of San Francisco First Source Hiring Program 

Edwin M. Lee, Mayor 

Office of Economic and 
Workforce 
Development 
Workforce 
Development Division 

Attachment A: First Source Hiring Agreement 

For Operations and 
Preconstruction Services 

This First Source Hiring Agreement (this "FSHA Agreement"), is made as of , by 
and between [(the "Lessee"/ "Service Provider"/ "Professional Service Provider")], and the 
Office of Economic and Workforce Development, ("OEWD';), collectively the "Parties": 

RECITALS 

[Use for Lessee- WHEREAS, [Lessee has plans to occupy a portion of the Verti.cal 
Improvement at [Address] (the "Premises") which requires a First Source Hiring Agreementwith 
OEWD because the Premises is subject to a property contract between [DeveloperN ertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperN ertical Developer] was required to provide notice in leases, 
subleases and other, occupancy contracts for use of the Premises; and 

WHEREAS, as a material part of the consideration given by Lessee under such contract, 
Lessee has agreed to execute this FSHA Agreement and participate in the First Source Hiring 
Program managed by OEWD as established by the City and County of San Francisco pursuant to 
Chapter 83 of the San Francisco Administrative Code ("Chapter 83"), as modified herein;] 

[Use for Service Providers contracts - WHEREAS, [Service Provider has plans to 
provide L_J services to the [Horizontal Improvement/ Vertical Improvement] at [Address] (the 
"Premises") which requires a First Source Hiring Agreement with OEWD because the Premises 
is subject to a property contract between [DeveloperNertical Developer] and the City acting 
through the San Francisco Port Commission; 

WHEREAS, the [DeveloperN ertical Developer] was required to provide notice in 
janitorial, security, landscape, or operations and maintenance contracts that provide services to 
the Premises; and 

WHEREAS, as a material part of the consideration given by Service Provider under such 
contract, Service Provider has agreed to execute this FSHA Agreement and participate in the 
First Source Hiring Program managed by OEWD as established by the City and County of San 
Francisco pursuant to Chapter 83 of the San Francisco Administrative Code ("Chapter 83");] 
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[Use for Professional Service Providers contracts - WHEREAS, [Professional Service 
Provider has plans to provide L_J services to the [Horizontal Improvement/ Vertical 
Improvement] at [Address] (the "Premises") which requires a First Source Hiring Agreement 
with OEWD because the Premises is subject to a property contract between [DeveloperN ertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperN ertical Developer] was required to provide notice in 
architectural or engineering contracts that provide services to the Premises; and 

WHEREAS, as a material part of the consideration given by Professional Service 
Providers under such contract, Professional Service Providers has agreed to execute this FSHA 
Agreement and participate in the First Source Hiring Program managed by OEWD as established 
by the City and County of San Francisco pursuant to Chapter 83 of the San Francisco 
Administrative Code ("Chapter 83");] 

[Use for [DeveloperNertical Developer] operations of Vertical Improvement -
WHEREAS, Lessee has plans to operate the building at [Address] (the "Premises") which 
required a First Source Hiring Agreement between Lessee and FSHA because the Premises is 
subject to a property contract between Lessee and the City acting through the San Francisco Port 
Commission; and 

WHEREAS, as a material part of the consideration given by Lessee under the property 
contract, Lessee has agreed to execute this FSHA Agreement and participate in the Workforce 
System managed by OEWD as established by the City and County of San Francisco pursuant to 
Chapter 83 of the San Francisco Administrative Code ("Chapter 83");] 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
Parties covenant and agree as follows: 

I. DEFINITIONS 

For purposes of this FSHA Agreement, initially capitalized terms shall be defined as 
follows: 

a. "Entry Level Position" shall mean any non-managerial position that requires no 
education above a high school diploma or certified equivalency, and less than two 
(2) years training or specific preparation, and shall include temporary, permanent, 
trainee and intern positions 

b. "Contract" shall mean: (a) any commercial lease or other commercial occupancy 
agreement with respect to the Vertical Improvement; and (b) any contract for 
janitorial, security, landscape, or operations and maintenance services performed 
at the Horizontal Improvement or Vertical Improvement. 

c. "DA" means that certain Development Agreement between Developer and the 
City and County of San Francisco, acting by and through the San Francisco Port 
Commission with respect to the Project Site. 
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d. "DDA" means that certain Disposition and Development Agreement between 
Developer and the City and County of San Francisco, acting by and through the 
San Francisco Port Commission with respect to the Project Site. 

e. "Developer" has the meaning set forth in the DDA, including any successor 
during the term of this FSHA Agreement. 

£ "Horizontal Improvement" has the meaning set forth in the DDA. 

g. "Lessee" includes every commercial tenant, subtenant, or any other entity 
occupying a Vertical Improvement for the intent of doing business in the City and 
County of San Francisco and possessing a Business Registration Certificate with 
the Office ofTreasurer required to·enter into a First Source Hiring Agreement as 
defined in Chapter 83, provided, however, that in no event shall the meaning of 
Lessee include a commercial tenant, subtenant, or any other entity occupying less 
than 5,000 square feet in floor area within the Vertical Improvement. 

h. "OEWD Resume Database" shall mean the web portal administered by OEWD 
that connects Lessees, Service Providers and Professional Service Providers with 
qualified job seekers. The web portal is a free recruiting service to all Lessees, 
Service Providers and Professional Service Providers and is to be used by the 
Lessees, Service Providers and Professional Service Providers as part of their 
FSHA Agreement. 

1. "Professional Service Contract" shall mean any contract for architectural or 
engineering services performed with respect to a Horizontal Improvement or 
Vertical Improvement, except for contracts for architectural or engineering 
services related to the construction of any tenant improvements within a leased 
premises comprised ofless than 15,000 square feet in floor area within a Vertical 
Improvement. 

j. "Professional Service Provider" shall mean any person(s), firm, partnership, 
corporation, government agency, nonprofit or combination thereof, who owns or 
operates a commercial business that enters into a Contract to perform architectural 
or engineering services with respect the Horizontal Improvement or Vertical 
Improvement, provided, however, that no professional services firm performing 
work through a contract valued at less than $500,000 shall have an obligation to 
enter into this First Source Hiring Agreement. 

k. "Project Site" shall mean the area consisting of an approximately 16-acre parcel 
located south of Mission Creek/China Basin Channel, bordered by Third Street on 
the west, Mission Rock Street on the south, and Terry Francois Boulevard on the 
east, as reconfigured in accordance with AB 2797. 

I. "Service Provider" shall mean any person(s), firm, partnership, corporation, 
government agency, nonprofit or combination thereof, who owns or operates a 
commercial business that enters into a Contract to perform janitorial, security, 
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landscape, or operations and maintenance with respect the Horizontal 
Improvement or Vertical Improvement. 

m. "Referral" shall mean a qualified job seeker identified by OEWD as having the 
appropriate training, background and skill sets for a [Lessee/ Service Provider] 
specified Entry Level Position. 

n. "Vertical Developer" shall mean [insert name of applicable Vertical Developer], 
including any successor during the term of a FSHA Operations Agreement. 

o. "Vertical Improvement" has the meaning set forth in the DDA. 

2. LESSEE AND SERVICE PROVIDER OEWD WORKFORCE PARTICIPATION 

a. Lessee or Service Provider, as applicable, shall contact OEWD's Business 
Services team to provide headcount projections for Entry Level Positions and 
register with the OEWD Resume Database upon execution of its Contract. 

b. Lessee or Service Provider, as applicable, shall notify OEWD's Business Team of 
every available Entry Level Position by posting job openings for Entry Level 
Positions on the OEWD Resume Database. Lessee or Service Provider, as 
applicable, shall provide OEWD a period oftime to recruit and refer qualified 
candidates prior to advertising such position to the general public, starting on the 
date that the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD Resume Database, and ending on the earlier of: (i) 10 business days; 
or (ii) the date upon which such Lessee or Provider has received OEWD's list of 
Referrals and has considered such Referrals for the available Entry Level Position 
in good faith, subject to Section 5 below. OEWD shall develop a pipeline of 
potential candidates and shall develop a staffing and implementation plan that is 
generally designed to allow OEWD to provide Lessee or Service Provider, as 
applicable, with its list of Referrals within 3 business days after such Lessee or 
Service Provider has posted a job opening. In the event the OEWD Resume 
Database is inaccessible, Lessee or Service Provider, as applicable, shall contact 
OEWD directly regarding their FSHA obligations by emailing 
Business.Services@sfgov.org, or other email address as may be mutually agreed 
upon by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A-1. 

c. Lessee or Service Provider, as applicable, shall consider and screen all Referrals 
that meet the minimum qualifications of a Lessee's or Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide 
feedback regarding Referrals that were screened, interviewed and hired. Hiring 
decisions shall be entirely at the discretion of Lessee or Service Provider, as 
applicable. 
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3. LESSEE AND SERVICE PROVIDER GOOD FAITH EFFORT TO COMPLY WITH 
ITS OBLIGATIONS HEREUNDER 

Lessee or Service Provider, as applicable, will make good faith efforts to comply with its 
obligations under this FSHA Agreement. Determination of good faith efforts shall be 
based on all of the following: 

a. Lessee or Service Provider, as applicable, shall execute this FSHA Agreement 
and Attachment A-1 upon entering into Contracts. Lessee or Service Provider will 
also accurately complete and submit Attachment A-1 annually to reflect 
employment conditions. 

b. Lessee or Service Provider, as applicable, shall register with the OEWD Resume 
Database. Lessee or Service Provider, as applicable, using a resume database not 
associated with OEWD will not be considered towards the requirements of the 
FSHA Agreement. 

c. Lessee or Service Provider, as applicable, shall provide OEWD a period of time to 
recruit and refer qualified candidates prior to advertising such position to the 
general public, starting on the date that the Lessee or Service Provider, as 
applicable, posts the job opening on the OEWD Resume Database, and ending on 
the earlier of: (i) 10 business days; or (ii) the date upon which such Lessee or 
Provider has received OEWD's list of Referrals and has considered such Referrals 
for the available Entry Level Position in good faith, subject to Section 5 below. 
Lessee or Service Provider, as applicable, must identify a single point of contact 
responsible for communicating Entry Level Positions and take active steps to 
ensure continuous communication with OEWD's Business Services Team. Lessee 
or Service Provider, as applicable, shall use the OEWD Resume Database to 
provide feedback regarding Referrals that were screened, interviewed and hired. 

4. PROFESSIONAL SERVICES - ARCHITECTURAL AND ENGINEERING SERVICE 
PROVIDERS 

a. This section incorporates additional requirements for Professional Service 
Providers performing architectural or engineering services. Professional Service 
Providers obligations relate only to preconstruction work and shall terminate upon 
the completion of the Professional Service Provider's Professional Service 
Contract. 

b. Participation. 

i. Professional Service Provider shall contact OEWD's Business 
Services team to provide headcount projections for Entry Level Positions and register with the 
OEWD Resume Database upon execution of its Professional Services Contract. 

ii. Professional Service Provider shall notify OEWD's Business Team 
of every available Entry Level Position by posting job openings for Entry Level Positions on the 
OEWD Resume Database. Professional Service Provider shall provide OEWD a period of time 
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to recruit and refer qualified candidates prior to advertising such position to the general public, 
starting on the date that the Lessee or Service Provider, as applicable, posts the job opening on 
the OEWD Resume Database, and ending on the earlier of: (i) 10 business days; or (ii) the date 
upon which such Lessee or Provider has received OEWD's list of Referrals and has considered 
such Referrals for the available Entry Level Position in good faith, subject to Section 5 below. In 
the event the OEWD Resume Database is inaccessible, Professional Service Provider shall 
contact OEWD directly regarding their FSHA obligations and submit Attachment A-1. 

iii. Professional Service Provider shall consider and screen all 
Referrals that meet the minimum qualifications of a Professional Service Provider's, as 
applicable, job opening and shall use the OEWD Resume Database to provide feedback 
regarding Referrals that were screened, interviewed and hired. Hiring decisions shall be entirely 
at the discretion of Professional Service Provider. 

iv. Within 30 days of executing a Professional Services Contract, 
Professional Service Provider will email OEWD and schedule to meet with staff from the First 
Source Hiring Program. At the meeting, the Professional Service Provider will provide 
information on new and available Entry Level Positions, anticipated job opening projections, 
start dates and rate of pay. 

c. Good Faith Compliance. 

Compliance with the requirements of subsections i through iv below shall demonstrate 
Professional Service Provider's good faith compliance with its obligations under this FSHA 
Agreement. 

i. Over the life of the Contract, Professional Service Provider shall 
make good faith efforts to hire Referrals from the First Source Hiring Program to fulfill new and 
available Entry Level Positions. Professional Service Provider may decline to hire a Referral if 
the Contractor considers the Referral in good faith and deems the Referral is not qualified. The 
final decision to hire a Referral shall be made by the Professional Service Provider. 

ii. Professional Service Provider, as applicable, shall execute this 
FSHA Agreement and Attachment A-1 upon entering into Professional Service Contracts. 
Professional Service Provider will also accurately complete and submit Attachment A-1 annually 
to reflect employment conditions. 

m. Professional Service Provider shall register with the OEWD 
Resume Database. Professional Service Provider using a resume database not associated with 
OEWD will not be considered towards the requirements of the FSHA Agreement. 

iv. Professional Service Provider shall notify OEWD's Business 
Services Team of all available Entry Level Positions by posting job openings for Entry Level 
Positions on the OEWD Resume Database. Professional Service Provider shall provide OEWD 
a period of time to recruit and refer qualified candidates prior to advertising such position to the 
general public, starting on the date that the Lessee or Service Provider, as applicable, posts the 
job opening on the OEWD Resume Database, and ending on the earlier of: (i) 10 business days; 
or (ii) the date upon which such Lessee or Provider has received OEWD's list of Referrals and 
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has considered such Referrals for the available Entry Level Position in good faith, subject to 
Section 5 below. OEWD shall develop a pipeline of potential candidates and shall develop a 
staffing and implementation plan that is generally designed to allow OEWD to provide Lessee or 
Service Provider, as applicable, with its list of Referrals within 3 business days after such Lessee 
or Service Provider has posted a job opening. Professional Service Provider must identify a 
single point of contact responsible for communicating Entry Level Positions and take active 
steps to ensure continuous communication with OEWD's Business Services Team. Professional 
Service Provider shall use the OEWD Resume Database to provide feedback regarding Referrals 
that were screened, interviewed and hired. In the event the OEWD Resurrie Database is 
inaccessible, Professional Service Provider shall contact OEWD directly regarding their FSHA 
obligations by emailing Business.Services@sfgov.org, or other email address as may be 
mutually agreed upon by Professional Service Provider's single point of contact and OEWD, and 
submitting Attachment A-1. 

d. OEWD Requirements. OEWD's Referrals to such Professional Service Providers 
shall be economically disadvantaged workers identified by OEWD that either: (a) 
graduated from OEWD's Entry Level Professional Services Training Program; or 
(b) have the appropriate training, employment background and skill set for any 
new and available Entry Level Position specified by the Professional Service 
Provider. 

5. COMPLIANCE AND ENFORCEMENT 

a. Compliance with the operational goals of Chapter 83 shall be determined on an 
individual Contract basis and compliance with the voluntary professional service 
goals within this FSHA Agreement shall be determined on an individual 
Professional Service Contract basis. 

b. Lessee's, Service Provider's or Professional Service Provider's failure to meet the 
criteria set forth in Section 3 or 4 above, as applicable, does not impute "bad 
faith", but shall trigger a review of the Referral process and compliance with this 
FSHA Agreement. Failure and noncompliance with this FSHA Agreement may 
result in penalties as defined in Chapter 83, provided, however, that Lessee, 
Service Provider or Professional Service Provider shall be provided notice and a 
reasonable opportunity to cure such noncompliance prior to the assessment of any 
penalties. Lessee or Service Provider, as applicable, agrees to review SF Chapter 
83, and execution of the FSHA Agreement denotes that Lessee or Service 
Provider agrees to its terms and conditions. OEWD agrees and acknowledges that 
Professional Service Provider's obligations hereunder are opted into voluntarily 
and such obligations are not based on the requirements of Chapter 83. 

c. Notwithstanding anything to the contrary herein, nothing in this FSHA 
Agreement precludes Lessees, Service Providers or Professional Service 
Providers from immediately advertising and filling an Entry Level Position that 
performs essential functions of its operation prior to notifying OEWD provided, 
however, the obligations of this FSHA Agreement to make good faith efforts to 
fill such vacancies permanently with Referrals remains in effect. For these 
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purposes, "essential functions" means those functions necessary to remain open 
for business. If Lessee, Service Provider or Professional Service Provider has an 
immediate need to fill an Entry Level Position that perform essential functions, 
Lessee, Service Provider or Professional Service Provider shall provide OEWD 
notice of such position, and the fact that there is an immediate need to fill such 
position, on or before the date such position is advertised to the general public. 

d. Nothing in this FSHA Agreement shall be interpreted to prohibit the continuation 
of existing collective bargaining agreements or existing employmen~ policies, 
including, but not limited to, advertising job openings to existing employees. In 
the event of a conflict between this FSHA Agreement and an existing collective 
bargaining agreement, the terms of the existing agreement shall supersede this 
FSHA Agreement. 

6. FSHA AGREEMENT DURATION 

a. Lessees and Service Providers: This FSHA Agreement shall be in full force and 
effect up to 10 years from the date of the temporary certificate of occupancy of 
the Vertical Improvement or the earlier termination of Lessee's Contract with 
regard to Lessee and 10 years from the date of substantial completion of the 
Horizontal Improvement or the earlier termination of Service Provider's Contract 
with regard to Services Provider. Upon termination of this FSHA Agreement, the 
Project will be subject to Existing City Laws, as defined in the DA, including the 
applicable requirements of Chapter 83. 

b. Professional Service Providers: This FSHA Agreement shall be in full force and 
effect up to the completion of a Professional Service Contract or the earlier 
termination of such Professional Service Contract. 

7. NOTICE 

All notices to be given under this FSHA Agreement shall be in writing and sent via mail 
or email as follows: 

IftoOEWD: 

ATTN: 

Ifto Lessee: 

ATTN: 

If to Service Provider: 

ATTN: 
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If to Professional Service Provider: 

ATTN: 

Ifto Port 

ATTN: 

If to Developer: 

ATTN: 

Ifto Vertical Developer: 

ATTN: 

8. ENTIRE AGREEMENT 

This FSHA Agreement and the Transaction Documents contain the entire agreement 
between the parties and shall not be modified in any manner except by an instrument in 
writing executed by the parties or their respective successors. If any term or provision of 
this FSHA Agreement shall be held invalid or unenforceable, the remainder of this FSHA 
Agreement shall not be affected. If this FSHA Agreement is executed in one or more 
counterparts, each shall be deemed an original and all, taken together, shall constitute one 
and the same instrument. This FSHA Agreement shall inure to the benefit of and be 
binding on the parties and their respective successors and assigns. If there is more than 
one party comprising Lessee, their obligations shall be joint and several. 

Section titles and captions contained in this FSHA Agreement are inserted as a matter of 
convenience and for reference and in no way define, limit, extend or describe the scope 
of this Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement shall be governed and construed by laws of the State of California. 
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IN WITNESS WHEREOF, the following have executed this FSHA Agreement as of the date set 
forth above. 

Date: _____ _ 

13473.001 3800644v2 

Signature: _______________ _ 

Name of Authorized Signer: _______________ _ 

Company:---------------

Address: ----------------

Phone:~--------------

Email: ----------------
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Attachment A-1 Employer Services Form 

The First Source Hiring Program is administered by the Office of Economic and Workforce 
Development (OEWD) and provides recruiting services at no cost to the employer. To find out 
how we can support your hiring needs, please visit our website at www .oewd.org/workforce. 

Instructions: Please complete this form and email to Business.Services@sfgov.org 

Step 1: Employer Info 

Employer Name: ____________ ~~~~~~~~--------

Contact Name: Phone: ____________ _ 

Job Title: Email: ____________ _ 

Step 2: Check all that apply to your business 

D Auto Repair 

D Business Services 

D Consulting 

D Construction 

D Government Contract 

D Education 

D Food and Drink 

D Landscape 

D Entertainment 

D Elder Care 

D Financial Services 

D Healthcare 

D Insurance 

D Manufacturing 

D Operations & Maintenance 

D Technology 

Step 3: Tell me about your Entry Level Positions 

Job Title Number of Job Openings 

D Personal Services 

D Professionals 

D Real Estate 

D Retail 

D Security 

D Wholesale 

D Janitorial 

D I don't see my industry 
(Please Describe) 

!Projected Start 
Date 

Done! Thank you for taking the time to complete the form. 

Please email to Business.Services@sfgov.org and 
a representative will follow up on how we can best support your hiring needs. 

13473.001 3800644v2 

Office of Economic and Workforce Development 
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 

Tel: 415-701-4848 Fax: 415-701-4897 
Email : Business.Services@sfgov.org Website: www.oewd.org/workforce 
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Attachment B: Local Hiring Agreement 

This Local Hiring Agreement ("Local Hiring Agreement") is made as of , by and 
between , the San Francisco Office of Economic and Workforce Development, (the 
"OEWD"), and the undersigned contractor ("Contractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construct or oversee a portion of the Projectto construct [Horizontal Improvements, including 
[specify improvements]] OR [Vertical Improvements, including [specify improvements]] 
("Construction Work") at , Lots in Assessor's Block , San Francisco California ("Site"), 
and a copy of this Local Hiring Agreement is attached as an exhibit to, and incorporated in, the 
Contract; and 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Local Hiring Agreement and comply with the 
local hiring requirements established by the City and County of San Francisco, pursuant to 
Chapter 82 of the San Francisco Administrative Code ("Chapter 82"), as further modified herein; 

WHEREAS, the provisions of the San Francisco Local Hiring Policy for Construction 
(the "Policy") as set forth in Chapter 82, as modified herein, are hereby incorporated as a 
material term of the Contract. Where used in this Attachment B, "Policy" shall include the 
modifications herein. 

WHEREAS, Contractor agrees that (i) Contractor shall comply with all applicable 
requirements of the Policy; (ii) the provisions of this Local Hiring Agreement are reasonable and 
achievable by Contractor and its Subcontractors; and (iii) they have had a full and fair 
opportunity to review and understand the terms of the Policy. 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

' 
1.1 SUMMARY 

A. This Local Hiring Agreement incorporates applicable requirements consistent 
with the Policy as set forth in Chapter 82. The provisions of the Policy are hereby 
incorporated as a material term of the DDA. Contractor agrees that (i) Contractor 
shall comply with all applicable requirements of the Policy; (ii) the provisions of 
the Policy are reasonable and achievable by Contractor and its Subcontractors; 
and (iii) they have had a full and fair opportunity to review and understand the 
terms of the Policy. 

B. OEWD is responsible for administering the Policy and will be administering the 
applicable requirements for the Contract. For more information on the Policy and 
its implementation, please visit the OEWD website at: 
www.workforcedevelopmentsf.org. 
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C. Capitalized terms not defined herein shall have the meanings ascribed to them in 
theDDA. 

1.2 DEFINITIONS 

A. "Apprentice" means any worker who is indentured in a construction 
apprenticeship program that maintains current registration with the State of 
California's Division of Apprenticeship Standards. 

B. "Area Median Income (AMI)" means unadjusted median income levels derived 
from the Department of Housing and Urban Development ("HUD") on an annual 
basis for the San Francisco area, adjusted solely for household size, but not high 
housing cost area. 

C. "Construction Work" means: (i) in the case of Horizontal Improvements, the 
construction of all Horizontal Improvements required or permitted to be made to 
the Project Site during a Phase and to be carried out by Developer under the 
DDA; or (ii) in the case of Vertical Improvements, the construction of a Vertical 
Improvement to be carried out by a Vertical Developer on a Development Parcel 
pursuant to an applicable Vertical DDA and Parcel Lease and all tenant 
improvements therein, except for the construction of any tenant improvements 
within a leased premises comprised of less than 15,000 square feet in floor area. 

D. "Construction Work Hours" means the total onsite work hours worked on a 
construction contract for a Construction Work by all apprentices andjourney
level workers, whether those workers are employed by the Contractor or any 
Subcontractor. 

E. "Contractor" means a prime contractor, general contractor, or construction 
manager contracted by Developer or a Vertical Developer who performs 
Construction Work on the Project. 

F. "DDA" means that certain Disposition and Development Agreement between 
Developer and the City and County of San Francisco, acting by and through the 
San Francisco Port Commission. 

G. "Disadvantaged Worker" means a local resident, who (i) resides in a census tract 
within the City with a rate of unemployment in excess of 150% of the City 
unemployment rate; or (ii) at the time of commencing work on a covered project 
has a household income of less than 80% of the AMI, or (iii) faces or has 
overcome at least one of the following barriers to employment: being homeless; 
being a custodial single parent; receiving public assistance; lacking a GED or high 
school diploma; participating in a vocational English as a second language 
program; or having a criminal record or other involvement with the criminal 
justice system. 

H. "Developer" has the meaning set forth in the DDA, including any successor 
during the term of this Local Hiring Agreement. 
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I. "Development Parcel" has the meaning set forth in the DDA. 

J. - "Excess Credit Hours" shall mean the number of Construction Work Hours 
performed within a trade by Local Residents or Apprentices, as applicable, on a 
Construction Work that exceed the obligations set forth in Section 1.3. 

K. "Horizontal Improvement" has the meaning set forth in the DDA. 

L. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to CityBuild. Contractor shall provide Job Notifications to CityBuild 
with a minimum of 3 business days' notice. 

M. "Local Resident" means an individual who is domiciled, as defined by Section 
349(b) of the California Election Code, within the City at least seven (7) days 
prior to commencing work on a portion of the Project. 

N. "Non-Covered Construction Work" means any construction work not covered by 
the San Francisco Local Hiring Policy and the construction of any tenant 
improvements within a leased premises comprised ofless than 15,000 square feet 
in floor area. 

0. "Parcel Lease" has the meaning set forth in the DDA. 

P. "Phase" has the meaning set forth in the DDA. 

Q. "Project Site" has the meaning set forth in the DDA. 

R. "Specialized Trades" means a list of trades designated as "Specialized Trades" 
published by OEWD for which the local hiring requirements of the Policy will not 
apply. 

S. "Targeted Worker" means any Local Resident or Disadvantaged Worker. 

T. "Vertical DDA" has the meaning set forth in the DDA. 

U. "Vertical Developer" has the meaning set forth in the DDA. 

V. "Vertical Improvement" has the meaning set forth in the DDA. 

1.3 LOCAL HIRING PARTICIPATION 

A. The Contractor will work with OEWD's City Build Program to achieve the 
following employment participation levels for all Construction Work: 

1. Total Construction Work Hours By Trade. For all contracts for 
Construction Work, the mandatory participation level in terms of 
Construction Work Hours within each trade to be performed by Local 
Residents is 30%, with a goal, which is not mandatory under this 
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agreement, of no less than 15% of Construction Work Hours within each 
trade to be performed by Disadvantaged Workers. 

2. Apprentices. For all Construction Work, at least 30% of the Construction 
Work Hours performed by apprentices within each trade is required to be 
performed by local residents. OEWD has a goal of 50%, which is not 
mandatory under this agreement, and OEWD will work with contractors to 
look for feasible opportunities by trade to achieve the 50% goal. Where 
the candidate pool at a given time includes both apprentices referred by 
CityBuild and other apprentices, Contractors, shall undertake reasonable 
efforts to interview the apprentices referred by City Build first. This Local 
Hiring Agreement also establishes a goal, which is not mandatory under 
this agreement, of no less than 15% of Construction Work Hours 
performed by apprentices within each trade to be performed by 
Disadvantaged Workers. 

3. Out-of-State Workers. For all Construction Works, Construction Work 
Hours performed by residents of states other than California will not be 
considered in calculation of the number of Construction Work Hours to 
which the local hiring requirements apply. Contractors and Subcontractors 
shall report to OEWD the number of Construction Work Hours performed 
by residents of states other than California. 

B. Pre-construction or other Local Hire Meeting. Prior to commencement of 
construction on Construction Works, Contractor and its Subcontractors whom 
have been engaged by contract and, identified in the forms required under Section 
1.6 below as contributing toward the mandatory local hiring requirement, shall 
attend a preconstruction or other Local Hire meeting convened by OEWD staff. 
Representatives from Contractor and the Subcontractor(s) who attend such pre
construction or other Local Hire meeting will have hiring authority. OEWD shall 
approve applicable Construction Work-specific Specialized Trade exemptions, in 
addition to the list of trades designated by OEWD as Specialized Trades in 
accordance with the Section 82.5 of the Policy, during such meeting. Contractor 
and its Subcontractors who are engaged after the commencement of construction 
shall attend a future preconstruction meeting or meetings as mutually agreed by 
Contractor and OEWD staff. 

C. The Policy does not limit Contractor's or its Subcontractors' ability to assess 
qualifications of prospective workers, and to make final hiring and retention 
decisions. In no event shall hiring preferences required hereunder prevent 
Contractor's or its Subcontractors' ability to comply with applicable labor 
agreements or union dispatch procedures. No provision of the Policy shall be 
interpreted so as to require a Contractor or Subcontractor to employ a worker not 
qualified for the position in question, or to employ any particular worker. 

D. Tenant Improvements. All future tenant improvements performed within a 
Construction Work subsequent to any initial tenant improvements within such 
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Construction Work ("Subsequent Tenant Improvements") shall not be subject to 
the mandatory participation levels set forth in subsection A above. With respect 
to Subsequent Tenant Improvements, Contractor or Subscontractor, as applicable, 
are required only to make good faith efforts to hire Local Residents and 
Disadvantaged Workers to perform construction work for Subsequent Tenant 
Improvements. Good faith efforts shall include Contractor's or Subconstractor's, 
as applicable, attendance at a pre-construction or other Local Hire meeting, 
requesting to connect with potential workers through Citybuild, considering 
Targeted Workers provided by CityBuild and submitting Local Hiring Forms 1 
and2; 

1.4 COMPLIANCE WITH PARTICIPATION OBLIGATIONS CITYBUILD 
WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD administers the City Build Program. CityBuild shall be the primary 
resource for Contractor and Subcontractors to use to meet Contractor's local 
hiring requirements under the Policy. CityBuild has two main goals: 

1. Assist with local hiring requirements under the Policy by connecting 
Contractor and Subcontractors with qualified journey-level, apprentice, 
and pre-apprentice local residents. 

2. Promote training and employment opportunities for disadvantaged 
workers of all ethnic backgrounds and genders in the construction work 
force. 

B. Where Contractor's or its Subcontractors' preferred or preexisting hiring or 
staffing procedures or labor agreements for a Construction Work do not enable 
Contractor to satisfy the local hiring requirements of the Policy, the Contractor or 
Subcontractor shall use other procedures to identify and retain Targeted Workers, 
including the following: 

1. Requesting to connect with workers through CityBuild, with qualifications 
described in the request limited to skills directly related to performance of 
job duties. 

2. Considering Targeted Workers networked through City Build within three 
business days of the request and who meet the qualifications described in 
the request. Such consideration may include in-person interviews. All 
workers networked through CityBuild will qualify as Disadvantaged 
Workers under the Policy. Neither Contractor nor its Subcontractors are 
required to make an independent determination of whether any worker is 
"disadvantaged" as defined in the Policy. 

C. Basis of Compliance: 
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1. , With regard to Horizontal Improvements, OEWD shall determine 
compliance with this Agreement for each trade on a Phase by Phase basis. 
OEWD shall measure compliance by dividing the number of Construction 
Work Hours performed by Local Residents or Apprentices, as applicable, 
within a trade by the total number of Construction Work Hours performed 
within the same trade on the Horizontal Improvements within a Phase. 
In lieu of a Phase by Phase basis, Developer may determine that it can best 
achieve compliance with this Local Hire Agreement on a Project-wide 
basis, and may elect to comply on a Project-wide basis by delivering 
notice to OEWD and the Port of such election during the submission of 
the penultimate Phase Submittal. After such election, compliance shall be 
established upon the completion of the Project. In each case, once 
compliance is established, any Excess Credit Hours shall be confirmed by 
OEWD and shall be available for Developer, provided developer remains 
a Giants Affiliate, as defined in the DDA, to use to offset shortfalls in the 
same trade elsewhere on' the Project Site, provided, however that Excess 
Credits may only be transferred to Horizontal Improvements that complied 
with the procedures set forth in Sections l.3B, l.4B and 1.6 and at 
completion are still short of attaining the particiapation levels set forth in 
Section l .3A. 

2. With regard to Vertical Improvements,OEWD shall determine compliance 
with this Agreement for each trade on an individual Vertical Improvement 
basis. OEWD shall measure compliance by dividing the number of 
Construction Work Hours performed by Local Residents or Apprentices, 
as applicable, within a trade by the total number of Construction Work 
Hours performed within the same on the Vertical Improvement. In lieu of 
an individual Vertical Improvement basis, Developer may determine that 
it can best achieve compliance with this Local Hire Agreement on a Phase 
by Phase basis, and may elect to comply on a Phase by Phase basis by 
delivering notice to OEWD and the Port of such election during the 
submission of a Phase Submittal. After such election, compliance shall be 
established upon the completion of the Phase, as applicable. In each case, 
once compliance is established, any Excess Credit Hours shall be 
confirmed by OEWD and shall be available to the Vertical Developer of 
the Vertical Improvement that generated such Excess Credit Hours, to 
transfer to another Vertical Developer, provided that such Vertical 
Developer is a Giants Affiliate, as defined in the DDA, to offset shortfalls 
in the same trade on a Vertical Improvements elsewhere on the Project 
Site, provided, however that Excess Credits may only be transferred to 
Vertical Improvements that complied with the procedures set forth in 
Sections l .3B, 1.4B and 1.6 and at completion are still short of attaining 
the particiapation levels set forth in Section l .3A. 

1.5 WAIVER FROM LOCAL HIRING REQUIREMENTS 
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A. Contractor or the Subcontractor may request waivers as follows: (1) Requests for 
waivers based on Specialized Trades or other non-availability of workers 
(subsection 1); and (2) other requests for waivers, which may may be considered 
as conditional waivers by OEWD in its discretion, or based on credit for Non
Covered Construction Work or other construction work specified in subsection 3, 
and/or participation in the programs described in subsections 4 and 5 below or 
alternative programs identified by OEWD (subsection 2). 

1. Specialized Trades and Other Non-Availability Waivers. Specialized 
Trades are exempt from local hiring requirements and established in 
accordance with Section 1.3(B). OEWD shall grant waivers based on a 
Specialized Trades exemption, provided that (a) the Specialized Trade 
appears on OEWD's approved list or has been approved as a Construction 
Work-specific Specialized Trade exemption, and (b) notwithstanding the 
exemption, Contractor and its Subcontractors have reported to OEWD for 
its records any Construction Work Hours utilized in each designated 
Specialized Trade and in each OEWD-approved Construction Work
specific Specialized Trade. As of the date of this Agreement, Specialized 
Trades include any marine diving, underwater, or marine-related pile
driving work, helicopter pilot, crane operators and oilers, boat, barge, 
dredge, and/or floating equipment operators, deck engineers, oilers, 
tunnel/underground work performed by operating engineers and laborers, 
lineman/cable splicer, stainless steel welders, ironworker connectors and 
millwrights. 

In addition to Specialized Trades, Contractor or Subcontractor may from 
time to time seek a waiver based on non-availability of workers in one or 
more other trades ("Non-availability Waiver"). OEWD may apply any 
Excess Credit Hours (on a 1: 1 basis of Excess Credit Hours to shortfall 
hours) to address any shortfalls identified with respect to a completed 
Construction Work that would otherwise be entitled to request a Non
availabilty Waiver under this subsection. At OEWD's discretion, Excess 
Credit Hours may be allocated anywhere within the Project Site, and to 
either the same or a different trade. Once Excess Credit Hours are 
allocated by OEWD such Excess Credit Hours shall no longer be available 
to Developer elsewhere on the Project Site. OEWD shall grant a Non
Availability Waiver pursuant to this subsection regardless of whether 
Excess Credit Hours are available to address any shortfall in a trade's 
Construction Work Hours with respect to a Construction Work, provided 
that Contractor or Subcontractor has submitted evidence of compliance 
with the-procedures set forth in Sections 1.3B, 1.4B and 1.6. 

2. Other Non-Compliance and Corrective Action Plan. In the event 
Contractor or Subcontractor fails to meet the requirements of Section 1.3 
on a basis other than as set forth in subsection 1, OEWD may, in its 
discretion, negotiate a Corrective Action Plan with the Contractor or 
Subcontractor. The Corrective Action Plan may include a conditional 
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waiver that allows the Contractor or Subcontractor to avoid financial 
penalties. In determining whether to approve the waiver, OEWD may 
establish alternative means to achieve the participation levels set forth in 
Section 1.3, including, but not limited to, credit accumulated pursuant to 
subsection 3 or participation in the programs specified in subsections 4 
and 5. 

3. Credit for Hiring on Non-Covered Construction Work. Contractor and its 
Subcontractors may accumulate credit hours for hiring Targeted Workers 
on Non-Covered Construction Work or on other construction work for 
which for which the Contractor has exceeded project goals in the nine
county San Francisco Bay Area and apply those credit hours to contracts 
for Construction Work to meet the mandatory local hiring requirement. 
For hours performed by Targeted Workers on Non-Covered Construction 
Work, the hours shall be credited toward the local hiring requirement for 
the Contract provided that: 

a. the Targeted Workers are paid the prevailing wages or union scale 
for work on the Non-Covered Construction Work; and 

b. such credit hours shall be committed to by the Contractor on future 
projects to satisfy any short fall the Contractor may have on a 
Construction Work. Such commitment shall be in writing by the 
Contractor, shall extend for a period of time negotiated between 
the contractor and OEWD, and shall commit to satisfying any 
assessed penalties should Contractor fail to achieve the required 
credit hours. 

4. Sponsoring Apprentices. Contractor or a Subcontractor may agree to 
sponsor new apprentices in trades in which noncompliance is likely and 
retain those apprentices for the period of Contractor's or a Subcontractor's 
work on the Construction Work, provided that OEWD verifies with the 
California Department oflndustrial Relations that the new apprentices are 
registered and active apprentices. Contractor will be required to write a 
sponsorship letter on behalf of the identified candidate to the appropriate 
Local Union and will make the necessary arrangements with the Union to 
hire the candidate as soon as s/he is indentured. 

5. Direct Entry Agreements. OEWD is authorized to negotiate and enter into 
direct entry agreements with apprenticeship programs that are registered 
with the California Department oflndustrial Relations' Division of 
Apprenticeship Standards. Contractor may avoid assessment of penalties 
for non-compliance with the Policy by Contractor or Subcontractor hiring 
and retaining apprentices who are enrolled through such direct entry 
agreements. Contractor may also utilize OEWD-approved organizations 
with direct entry agreements with Local Unions, such as Helmets to 
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Hardhats, to hire and retain Targeted Workers. Such exception from 
assessments of penalties is subject to review and approval by OEWD. 

1.6 LOCAL HIRING FORMS 

A. The Contractor shall provide CityBuild with information about the Contractor's 
employment needs under the Contract for each Construction Work by utilizing the 
City's online Project Reporting System ("PRS"). Contractor shall submit the 
following forms, as applicable, to OEWD: 

1. Form 1: Local Hiring Workforce Projection. This Form 1 shall be initially 
submitted prior to the start of construction and updated quarterly by the 
Contractor until all subcontracting is completed. 

2. Form 2: Local Hiring Plan. For Construction Works estimated to cost 
more than $1,000,000, Contractor shall prepare and submit to Contracting 
City Agency and OEWD for approval a Local Hiring Plan for the 
Construction Work using OEWD Form 2. Form 2 shall be initially 
submitted prior to the start of construction and updated quarterly by the 
Contractor until all subcontracting is completed. Upon commencement of 
work, Contractor and its Subcontractors may submit Job Notifications to 
CityBuild to connect with local trades workers. 

3. Form 3: Intentionally Omitted. 

4. Form 4: Waivers. To be completed by Contractor in the event that 
Contractor or a Subcontractor believes the local hiring requirements 
cannot be met. Refer to Articles 1.4 and 1.5 for more information 
regarding such waivers. 

1. 7 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENAL TIES 

A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that 
all Subcontractors agree to comply with applicable requirements of this Local 
Hiring Agreement. All Subcontractors performing construction work on the 
Construction Work shall be responsible for complying with the recordkeeping and 
reporting requirements set forth in this Local Hiring Agreement. 

B. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be 
kept, for a period of four years from the date of Substantial Completion of the 
Construction Work, certified payroll and basic records, including time cards, tax 
forms, and superintendent and foreman daily logs, for all workers within each 
trade performing work on the Construction Work. 

1. Such records shall include the name, address and social security number of 
each worker who worked on the Construction Work, his or her 
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classification, a general description of the work each worker performed 
each day, the apprentice or journey-level status of each worker, daily and 
weekly number of hours worked, the self-identified race, gender, and 
ethnicity of each worker, whether or not the worker was a local resident, 
and the referral source or method through which the contractor or 
subcontractor hired or retained that worker for work on the Construction 
Work (e.g., core workforce, name call, union hiring hall, CityBuild 
referral source, or recruitment or hiring method). 

2. Contractor and Subcontractors may verify that a worker is a Local 
Resident by following OEWD's domicile policy. 

3. All records described in this subsection shall at all times be open to 
inspection and examination by the duly authorized officers and agents of 
the City, including representatives of the OEWD. 

C. Reporting. Contractor shall submit certified payrolls to the City electronically 
using the Project Reporting System. OEWD and will monitor compliance with the 
Policy electronically. 

D. Monitoring. From time to time and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a 
Construction Work with requirements of this Local Hiring Agreement and the 
Policy. Contractor shall allow representatives ofOEWD, in the performance of its 
duties, to engage in random inspections of a Construction Work. Contractor and 
all Subcontractors shall also allow representatives of OEWD to have access to 
employees of Contractor and Subcontractors and the records required to be 
maintained under this Local Hiring Agreement. 

E. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to 
comply with the requirements of this Local Hiring Agreement and the obligations 
set forth in the Local Hiring Plan may subject Contractor to the consequences of 
noncompliance, including but not limited to the assessment of penalties if a 
waiver is not granted. The assessment of penalties for noncompliance shall not 
preclude the City from exercising any other rights or remedies to which it is 
entitled. 

a. Penalties Amount. Any Contractor or Subcontractor who fails to satisfy 
Local Hiring Requirements of this agreement applicable to Construction 
Work Hours performed by Local Residents and who does not receive a 
waiver shall forfeit to the City, and, in the case of any Subcontractor so 
failing, the Contractor and Subcontractor shall jointly and severally forfeit 
to the City, an amount equal to the journeyman or Apprentice prevailing 
wage rate, as applicable, with such wage as established by the Board of 
Supervisors or the California Department of Industrial Relations under 
subsection 6.22(e)(3) of the Administrative Code, for the primary trade 

Attachment B, Page 10 

4123



\ 
' } ' y 

used by the Contractor or Subcontractor on the Construction Work for 
each hour by which the Contractor or Subcontractor fell short of the Local 
Hiring Requirement. The assessment of penalties under this 
subsection shall not preclude the City from exercising any other rights or 
remedies to which it is entitled under this agreement. 

b. Assessment of Penalties. OEWD shall determine whether a Contractor 
and/or any Subcontractor has failed to comply with the Local Hire 
Requirement. If after conducting an investigation, OEWD determines that 
a violation has occurred, OWED shall provide Contractor or 
Subcontractor, as applicable, notice of such failure and provide such entity 
a reasonable opportunity to cure its failure. If such entity does not cure 
such failure, OEWD shall issue and serve an assessment of penalties to the 
Contractor and/or any Subcontractor that sets forth the basis of the 
assessment and orders payment of penalties in the amounts equal to the 
journeyman or apprentice prevailing wage rates, as applicable, for the 
primary trade used by the Contractor or Subcontractor on the Construction 
Work for each hour by which the Contractor or Subcontractor fell short of 
the Local Hiring Requirement. Assessment of penalties under this 
subsection shall be made only upon an investigation by OEWD and upon 
written notice to the Contractor or Subcontractor identifying the grounds 
for the penalty and providing the Contractor or Subcontractor with the 
opportunity to respond pursuant to the recourse procedures prescribed in 
this agreement. 

c. Recourse Procedure. If the Contractor or Subcontractor disagrees with 
the assessment of penalties, then the following procedure applies: 

i. The Contractor or Subcontractor may request a hearing in writing 
within 15 days of the date of the final notification of assessment. 
The request shall be directed to the City Controller. Failure by the 
Contractor or Subcontractor to submit a timely, written request for 
a hearing shall constitute concession to the assessment and the 
forfeiture shall be deemed final upon expiration of the 15-day 
period. The Contractor or Subcontractor must exhaust this 
administrative remedy prior to commencing further legal action. 

ii. Within 15 days of receiving a proper request, the Controller shall 
appoint a hearing officer with knowledge and not less than five 
years' experience in labor law; and shall so advise the enforcing 
official and the Contractor or Subcontractor, and/or their respective 
counsel or authorized representative. 

iii. The hearing officer shall promptly set a date for a hearing. The. 
hearing must commence within 45 days of the notification of the 
appointment of the hearing officer and conclude within 75 days of 
such notification unless all parties agree to an extended period. 
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iv. Within 30 days of the conclusion of the hearing, the hearing officer 
shall issue a written decision affirming, modifying, or dismissing 
the assessment. The decision of the hearing officer shall consist of 
findings and a determination. The hearing officer's findings and 
determination shall be final. 

v. The Contractor or Subcontractor may appeal a final determination 
under this by filing in the San Francisco Superior Court a petition 
for a writ of mandate under California Code of Civil Procedure 
Section 1084 et seq., as applicable and as may be amended from 
time to time. 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Agreement shall be interpreted to prohibit the continuation 
of existing workforce training agreements or to interfere with consent decrees, collective 
bargaining agreements, project labor agreements or existing employment contracts 
(Collective Bargaining Agreements"). In the event of a conflict between this Local Hiring 
Agreement and a Collective Bargaining Agreement, the terms of the Collective 
Bargaining Agreement shall supersede this Local Hiring Agreement. · 

1.9 DURATION OF THIS AGREEMENT 

This Local Hiring Agreement shall be in full force and effect throughout the term of the 
Contract. Upon expiration of the Contract, or its earlier termination, this Local Hiring 
Agreement shall terminate and it shall be of no further force and effect on the parties 
hereto. 

1.10 NOTICE 

All notices to be given under this Local Hiring Agreement shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered 
three (3) business days after deposit, postage prepaid in the United States Mail, a 
nationally recognized overnight courier, in which case notice shall be deemed delivered 
one (1) business day after deposit with that courier, or hand delivery, in which case notice 
shall be deemed delivered on the date received, all as follows: 

Ifto OEWD: 

If to CityBuild: 

OEWD 
1 South Van Ness 5th FL San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 

CityBuild Compliance Manager 
OEWD, 1 South Van Ness 5th FL 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 
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Ifto Port: 
Attn: 

If to Developer: 
Attn: 

If to Vertical Developer: 
Attn: 

If to Contractor: 
Attn: 

Ifto Subcontractor: 
Attn: 

'\ 
I y 

Any party may change its address for notice purposes by giving the other parties notice of 
its new address as provided herein. A "business day" is any day other than a Saturday, 
Sunday or a day in which banks in San Francisco, California are authorized to close. 

Notwithstanding the forgoing, any Job Notification or any other reports required of 
Contractor under this Agreement (collectively, "Contractor Reports") shall be delivered to 
the address of OEWD pursuant to this Section via first class mail, postage paid, and such 
Contractor Reports shall be deemed delivered two (2) business days after deposit in the mail 
in accordance with this Subsection. 

1.11 ENTIRE AGREEMENT 

This Local Hiring Agreement and the Transaction Documents contain the entire 
agreement between the parties to this Local Hiring Agreement and shall not be modified 
in any manner except by an instrument in writing executed by the parties or their 
respective successors in interest. This Local Hiring Agreement shall inure to the benefit 
of and be binding on the parties and their respective successors and assigns. If there is 
more than one party comprising Contractor, their obligations shall be joint and several. 

1.12 SEVERABILITY 

If any term or provision of this Local Hiring Agreement shall, to any extent, be held 
invalid or unenforceable, the remainder of this Local Hiring Agreement shall not be 
affected. 

1.13 COUNTERPARTS 

This Local Hiring Agreement may be executed in one or more counterparts. Each shall be 
deemed an original and all, taken together, shall constitute one and the same instrument. 

1.14 HEADINGS 
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Section titles and captions contained in this Local Hiring Agreement are inserted as a 
matter of convenience and for reference and in no way define, limit, extend or describe 
the scope of this Local Hiring Agreement or the intent of any of its provisions 

1.15 GOVERNINGLAW 

This Local Hiring Agreement shall be governed and construed by the laws of the State of 
California, and interpreted consistent with the requirements of Chapter 82. 
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IN WITNESS WHEREOF, the following have executed this Local Hiring Agreement as of the 
date set forth above. 

CONTRACTOR: 

Date: _____ _ Signature:----------------

Name of Authorized Signer: _______________ _ 

Company: ______________ ~ 

Address:----------------

Phone: _______________ _ 

Email: 
---~------------
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM 1 

CONSTRUCT/ON CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
Project 
Name: 

The Contractor must complete and submit this Local Hiring Workforce Projection (Form 1) prior to the start of construction and 
quarterly until all subcontracting is complete. The Contractor must include information regarding all of its Subcontractors who will 
perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

D YES (Please provide information for all contractors performing construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize the contractors' information based on their Trade Craft work. 
2. For contractors performing work in various Trade Craft, please list contractor name in each Trade Craft (i.e. if Contractor 

X will pe1form two trades, list Contractor X under two Trade categories.) 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice hours must be 

performed by San Francisco residents. 
4. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or questions in 

completing this form, contact (415) 701-4894 or Email@Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION 

Est Total Est Total Est. Total 

Trade Craft Contractor Local Local Work 
List contractors by Trade Craft 

Hours Work Work 
Hours Hours% 

Example: Laborer Contractor X 
Journev 800 250 31% 

Annrentice 200 100 50% 

Example:Laborer Contractor Y 
Journe11 500 100 20% 

Annrentice 0 0 0 

Example: TOTAL LABORER 
Journev 1300 350 27% 

Annrentice 200 100 50% 

Example: TOTAL 1500 450 30% 

Journey 

Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 

DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% of the Total Construction Work Hours, the Trade Craft is exemptfiwn the 
Mandato1y Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Construction Work Hours at any time during the project, the Trade 
Craft is subject to the Mandato1y Requirement. 

Name of Authorized Representative Signature Date Phone Email 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCT/ON CONTRACTS 

Contractor: 

FORM 2: LOCAL HIRING PLAN 
Project 
Name: 

~~~~~~~~~~~ 

If the Estimate for this Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this Form 2 
through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of construction and 
include all known subcontractors. Contractor shall update this Form 2 quarterly as subcontractors are identified and 
shall continue with updates until all subcontracting is complete. The OEWD-approved Local Hiring Plan will be a 
Contract Document and will be the basis for determining Contractor's and its Subcontractors' compliance with the 
local hiring requirements. Any OEWD-approved Conditional Waivers (Form 4) will be incorporated into the OEWD
approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: 
1. Please complete tables below for Contractor and all Subcontractors that will be contributing Construction 

Work Hours to meet the Local Hiring Requirement. 
2. Please note that a Form 2 will need to be developed and approved separately for each trade craft that will be 

utilized on this project. 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice 

hours must be performed by San Francisco residents. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will be 

considered for approval by OEWD. 
5. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or questions in 

completing this form, q:mtact (415) 701-4894 or Email@ Local.hire.ordinance@sfgov.org. 

,,, - - -- - ------- ''' 

' ' :- ' ·•Total Total Local Local Total Work.····· · Totai Local Local Work.· . Apprentice Apprentice . Apprentice Trade Craft Himrs .,, ·' workBou~s Honrs% work Hours Work Hours workHours% 

Example: Laborer 1500 450 30% 200 100 50% 

---- ---- -- --- ------ --- ------- - .. -- ---

Contractor and Local Local Total Local Numb~rof. 

Anthortzed Representative· ... Jourlley· Apprentice W~rk Start , Working 
*Contractor 

Hour.j .Honrs Hours 
·Date 

Days · .Signitture 

: 

Contractor X 
Joe Smith 250 100 350 3/25/13 60 Joe Smith 

Contractor Y 
Michael Lee 100 0 100 5/25/13 30 Michael Lee 

"We the undersigned, have reviewed Form 2 and agree to deliver the hours set (orth in this document. 

Signature and Date: 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

FORM4: WAIVERS 

LOCAL HIRING PROGRAM 
OEWD FORM 4 

CONSTRUCTION CONTRACTS 

Contractor: Project Name: 

Upon approval from OEWD, Contractors and Subcontractors may use one or more of the following pipeline and retention compliance mechanisms 
to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must be approved by OEWD. If 
applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime Contractor. 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

Est. Total 
Projected 

Est. Total. 
·Projected 

Laborer Trade Craft Work 
Deficient Lab~rer Trade Craft . Work 

Deficient 
Local Work· .Local Work 

Hours 
Hours 

Hours 
.Hours 

1. 3. 

2. 4. 

Please check any of the following Waivers and complete the appropriate boxes for approval: 

D 1. SPECIALIZED TRADES D 2. SPONSORING APPRENTICES D 3. CREDIT FOR NON-COVERED PROJECTS 

1. SPECIALIZED TRADES: Will your firm be req.uesting Waivers for "Specialized Trades" designated by OEWD and listed 
Oves 0No on OEWD's website or project-specific Specialized Trades approved by OEWD during the bid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 

D MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR D1RONWORKER CONNECTOR 

D STAINLESS STEEL WELDER 0TuNNEL OPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN DMILLWRIGHT 

D TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specialized Trades approved during the bid period: I 
I OEWD APPROVAL: D Yes D No I OEWllSignature: 

2. SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified number of new 

apprentices in the agreeable trades into California Department of Industrial Relations' Division of Apprenticeship Oves 0No 
Standards approved apprenticeship programs? 

PLEASE PROVIDE DETAILS: Est.# of Est Total Work 
Sponsor Union (Yes If Yes, Est. Start Est Duration of Hours 

Construction Trade Positions /No) Local# Date Working Days Performed 

vD N 

D 

vD N 

D 

OEWD APPROVAL: D Yes I No I OEWD Signature: 

3. CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring requirement, I Oves I 0No 
will you be requesting credit for hiring Targeted Workers on Non-covered Projects? 

PLEASE PROVIDE DETAILS: Est.# of Est Total 
Off-site Work Hours 

Labor Trade, Position, or Title Hires Performed Offsite Project Name Project Address 

I Journey 

I Apprentice 
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Lodged with Board of Supervisors 2/1/18 

DDA EXHIBIT B6 - B 

"Local Business Enterprise Utilization Plan" 
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Lodged with Board of Supervisors 2/1/18 

Local Business Enterprise (LBE) Utilization Program. 

The development plan for Mission Rock under the Transaction Documents provides for the 
development of a new mixed-use neighborhood composed of commercial/office, retail, garage, 
market rate and affordable residential uses and major new and expanded parks. 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 local business enterprises in both the construction and 
operations phases of the Project, as set forth in this Exhibit B6-B.1 

The Port and Developer shall enter into the DDA which will provide 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 Improvements 
within the Project. Developer will enter into contracts with Contractors and Consultants to 
construct all Horizontal Improvements allowed under the Master Lease. 

Developer will submit Phase Submittals to the Port pursuant to the Transaction Documents. 
Following each Phase Approval, the Port will authorize the Chief Harbor Engineer to issue Port 
permits necessary for Developer to begin to construct Horizontal Improvements in accordance with 
the DDA and the Master Lease. Upon exercise of an Option in accordance with the DDA, the Port 
will convey each Development Parcel through Parcel Leases to a Vertical Developer. A Vertical 
Developer will enter into contracts with Contractors and Consultants to construct the Vertical 
Improvements, including residential and cominercial improvements, in accordance with the Parcel 
Lease and Vertical DDA. 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 Improvements. 

The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict, the provisions of the DDA and each Vertical DDA shall control. 

1 Any capitalized term used in this Exhibit B6-B, including its Attachments, that is not defined herein, or in such 
Attachments, or in the referenced Administrative Code Sections, shall have the meaning given to such term in the 
DDA. 
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LBE Utilization Plan. 

Developer, with respect to Horizontal Improvements, shall, and the Vertical 
Developer, with respect to each Vertical Improvement, shall comply and require their 
respective Contractors and Consultants to comply with the Local Business Enterprise 
Utilization Plan (the "LBE Utilization Plan") set forth in Attachment A hereto. The Port 
shall cause (i) Developer, pursuant to the DDA and Master Lease, to comply with the Plan 
by including such requirements as a material term in the DDA and Master Lease applicable 
to all phases of Horizontal Improvements and (ii) each Vertical Developer to comply with 
the Plan by including such requirements as a material term in the VDDA and Parcel Lease 
applicable to each Vertical Improvement. The Port and Developer will seek to, whenever 
practicable, engage contracting teams to reflect the diversity of the City and include 
participation of both businesses and residents from the City's most disadvantaged 
communities including, but not limited to the Bayview/Hunters Point, Chinatown, Mission, 
South of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods. 

Compliance with the construction requirements of the LBE Utilization Plan for 
Horizontal Improvements shall be determined on a Phase by Phase basis. Compliance will 
be measured by dividing the cost of all Contracts for a Phase of Horizontal Improvement 
awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or Subconsultants 
divided by the total cost of all Contracts awarded to Prime Contractors, Subcontractors, 
Prime Consultants or Subconsultants for such Phase of Horizontal Improvement. If 
Developer exceeds the goals set forth in the LBE Utilization Plan with respect to an 
individual Horizontal Improvement, Developer may, at its option, allocate such excess, 
subject to terms outlined below, towards the compliance of another Horizontal Improvement 
within the Project Site, subject to the requirements of Attachment A. Notwithstanding 
anything to the contrary, Developer may, at its election, require that compliance be 
determined on a Project-wide basis by giving notice to CMD and the Port of such election 
during the submission of the penultimate Phase Submittal. 

Compliance with the construction requirements of the LBE Utilization Plan for 
Vertical Improvements shall be determined on an individual Vertical Improvement basis. 
Compliance will be measured by dividing the cost of all Contracts for a Vertical 
Improvement awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants divided by the total cost of all Contracts awarded to Prime Contractors, 
Subcontractors, Prime Consultants or Subconsultants for such Vertical Improvement. If a 
Vertical Improvement exceeds goals set forth in the LBE Utilization Plan, the Vertical 
Developer of such Construction Work may, at its option, allocate such excess towards the 
compliance of another Vertical Improvement within the Project Site or transfer such excess 
to another Vertical Developer within the Project Site, subject to the requirements of 
Attachment A. Notwithstanding anything to the contrary, Developer may, at its election, 
require that compliance be determined on a Phase-wide basis by giving notice to CMD and 
the Port of such election, pursuant to Attachment A, during the submission of a Phase 
Submittal. 

The Developer, Vertical Developer(s) and CMD seek to reduce barriers to LBE 
participation, cost, and time. As such, the Developer and Vertical Developer(s) shall work in 
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good faith with CMD to design and implement for each Horizontal and Vertical 
Improvement insurance programs which provides to LBE participating subcontractors 
access to the required coverage through either the owner, Owner-Controlled Insurance 
Policy (OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or such 
other insurance program as may become reasonably commercially available. 

CMD shall notify Contractors, Consultants, Subcontractors and Subconsultants, as 
applicable, in writing, with a copy to the Port and Developer or Vertical Developer, as applicable, 
of any alleged breach on the part of that entity of its obligations under San Francisco 
Administrative Code Chapter 14B ("Chapter 14B") or its LBE Utilization Plan, as applicable, and 
provide such entity an opportunity to cure its failure before seeking an assessment of liquidated 
damages. CMD's sole remedies against a Contractor, Consultant, Subcontractor and Subconsultant 
shall be as set forth in the applicable LBE Utilization Plan, including the enforcement process. 
Upon CMD's request, Port, Developer or Vertical Developer, as applicable, shall reasonably 
cooperate with CMD in any such enforcement action against any Contractors, Consultants, 
Subcontractors and Subconsultants, provided that in no event shall Port, Developer or Vertical 
Developer, as applicable, be liable for any breach by a Contractor, Consultant, Subcontractor or 
Subconsultant. 

If the Port, Developer or Vertical Developer, as applicable, fulfills its obligations as set 
forth in this Exhibit B2, it shall not be held responsible for the failure of a Contractor, Consultant, 
Subcontractor and Subconsultant or any other person or party to comply with the requirements of 
San Francisco Administrative Code Chapted4B ("Chapter 14B") or this Exhibit B2. If Developer 
or Vertical Developer, as applicable, fails to fulfill its obligations under this Exhibit B6-B, the 
applicable provisions of Chapter 82 shall apply, though the Port and Developer, as applicable, shall 
have the right to invoke the process set forth in Article 10 of the DDA. 

This Exhibit B6-B complies with the requirements of Chapter 14B, including Sections 
14B.20. 
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Attachment A 

Local Busin~ss Enterprise Utilization Plan 

1. Purpose and Scope. This Local Business Enterprise Utilization Plan (this "LBE 
Utilization Plan") governs the Local Business Enterprise obligations of the Workforce 
Improvement or the Construction Work pursuant to San Francisco Administrative Code 
Section 14B.20 and satisfies the obligations of Developer, Vertical Developer and their 
Contractors and Consultants for a LBE Utilization Plan as set forth herein. In the event of any 
conflict between San Francisco Administrative Code Chapter 14B ("Chapter 14B") and this 
attachment, this LBE Utilization Plan shall govern. 

2. Roles of Parties. In connection with the design and construction phases of each 
Construction Work (as defined below) and the operations of each Workforce Improvement, the 
Project will provide community benefits designed to foster employment opportunities for 
disadvantaged individuals by offering contracting and consulting opportunities to local 
business enterprises ("LBEs"). Developer and Vertical shall participate in a local business 
enterprise program, and the City's Contract Monitoring Division ("CMD") will serve the roles 
as set forth below. 

3. Definitions. For purposes of this Attachment, the definitions shall be as follows: 

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's 
Office. 

b. "Commercially Useful Function" shall mean that the business is directly 
responsible for providing the materials, equipment, supplies or services to 
Developer, Vertical Developer, Contractor or professional services firm retained 
to work on a Construction Work or Workforce Improvement, as the case may be 
(each, a "Contracting Party") as required by the solicitation or request for quotes, 
bids or proposals. Businesses that engage in the business of providing brokerage, 
referral or temporary employment services shall not be deemed to perform a 
"commercially useful function" unless the brokerage, referral or temporary 
employment services are those required and sought by Developer or Vertical 
Developer or a Contractor or professional services firm. When Developer or 
Vertical Developer or a Contractor or professional services firm requires and 
seeks products from an LBE supplier or distributor, no more than sixty percent of 
the cost of the product shall be credited towards LBE participation goals. If the 
listed supplier or distributor does not regularly stock or is a specially 
manufactured item(s), the required product, no more than five percent of the cost 
of the product shall be credited towards LBE participation goals. 

c. "Consultant" shall mean a person or company that has entered into a professional 
services contract for monetary consideration with Developer or Vertical 
Developer to provide advice or services to Developer directly related to the 
architectural or landscape design, physical planning, and/or civil, structural or 
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environmental engineering of a Construction Work or Workforce Improvement. 

d. "Construction Work" shall mean: (i) in the case of Horizontal 
Improvements, construction of all Horizontal Improvements required or 
permitted to be made to the Project Site during a Phase and to be carried 
out by Developer under the DDA subject to Chapter 14B; or (ii) in the case 
of Vertical Improvements, a Vertical Improvement and all tenant 
improvements therein, except for the construction of any tenant 

. improvements within a leased premises comprised ofless than 15,000 
square feet in floor area, to be constructed by a Vertical Developer on a 
Development Parcel pursuant to an applicable Vertical DDA and Parcel 
Lease. 

e. "Contract(s)" shall mean an agreement, whether a direct contract or 
subcontract, for Consultant or Contractor services for all or a portion of a 
Construction Work or Workforce Improvement. 

f. "Contractor" shall mean a person or entity that enters into a direct Contract with 
Developer or Vertical Developer to build or construct all or a portion of a 
Construction Work or operate a Workforce Improvement. 

g. "DDA" means the Disposition and Development Agreement between Developer 
and the City and County of San Francisco, acting by and through the San Francisco 
Port Commission. 

h. "Developer" has the meaning set forth in the DDA, including any successor during 
the term of this LBE Utilization Plan. 

i. "Development Parcel" has the meaning set forth in the DDA. 

j. "Excess Credit" shall mean the total cost of all Contracts for a Construction Work 
awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants that are Small and Micro-LBEs that exceeds the goals set forth in 
Section 4. 

k. "Horizontal Improvement" has the meaning set forth in the DDA. 

1. "Good Faith Efforts" shall mean procedural steps taken by Developer, 
Vertical Developer, Contractor or Consultant with respect to the attainment 
of the LBE participation goals, as set forth in Section 6 below. 

m. "Local Business Enterprise" or "LBE" means a business that is certified as an 
LBE under Chapter 14B.3. 

n. "LBE Liaison" shall mean Developer's and Vertical Developer's primary point 
of contact with CMD regarding the obligations of this LBE Utilization Plan. 
Each prime Contractor(s) shall likewise have a LBE Liaison. 
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o. "Parcel Lease" has the meaning set forth in the DDA. 

p. "Phase" has the meaning set forth in the DDA. 

q. "Port" has the meaniiig set forth in the DDA. 

r. "Project" has the meaning set forth in the DDA. 

s. "Project Site" has the meaning set forth in the DDA. 

t. "Subconsultant" shall mean a person or entity that has a direct Contract with a 
Consultant to perform a portion of the work under a Contract fora Construction 
Work or Workforce Improvement. 

u. "Subcontractor" shall mean a person or entity that has a direct Contract with a 
Contractor to perform a portion of the work under a Contract fora Construction 
Work or Workforce Improvement. 

v. "Vertical DDA" has the meaning set forth in the DDA. 

w. "Vertical Developer" has the meaning set forth in the DDA. 

x. "Workforce Improvement" shall mean all completed Vertical Improvements, but 
excluding within: (a) any commercial premises occupying less than 15,000 
square feet in floor area, and (b) any residential units therein, subject to Chapter 
14B. 

4. LBE Participation Goal. Developer and Vertical Developer agree to participate in this 
LBE Utilization Plan and CMD agrees to work with Developer and Vertical Developer in this 
effort, as set forth in this LBE Utilization Plan. As long as this LBE Utilization Plan remains 
in full force and effect, Developer, with respect to the construction of Horizontal 
Improvements, and Vertical Developer, with respect to the construction of Vertical 
Improvements, shall make good faith efforts as defined below to achieve an overall LBE 
participation goal of 20% of the total cost of all Contracts for a Construction Work awarded 
to LBE Prime Contractors, Subcontractors, Prime Consultants or Subconsultants that are 
Small and Micro-LBEs, as set forth in Administrative Code Section 14B.8(A) and a 
participation goal of 10% during the pre-construction phase of the Project. 

5. DeveloperNertical Developer Obligations. Developer, with respect to the construction 
of Horizontal Improvements, and Vertical Developer, with respect to the construction of 
Vertical Improvements, shall comply with the requirements of this Attachment A as follows: 
Upon entering into a Contract with a Contractor or Consultant, Developer or Vertical 
Developer, as applicable, will include each such Contract a provision requiring the Contractor 
or Consultant to comply with the terms of this Attachment A, and setting forth the applicable 
percentage goal for such Contract, and provide a signed copy thereof to CMD and the Port 
within I 0 business days of execution. Such Contract shall specify the notice information for the 
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Contractor or Consultant to receive notice pursuant to Section 16.Developer and each Vertical 
Developer shall identify a "LBE Liaison" as its main point of contact for outreach/compliance 
concerns and shall be available to meet with CMD staff on a regular basis or as necessary 
regarding the implementation of this Attachment A. If Developer, with respectto Horizontal 
Improvements, or a Vertical Developer, with respect to construction of the Vertical 
Improvements, fulfills its obligations as set forth in this Section 5 and otherwise cooperates in 
good faith at CMD's request with respect to any meet and confer process or enforcement action 
against a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then 
Developer or Vertical Developer, as applicable, shall not be held responsible for the failure of a 
Contractor, Consultant, Subcontractor or Subconsultant or any other person or party to comply 
with the requirements of this Attachment A. 

6. Good Faith Efforts. City acknowledges and agrees that Developer, Vertical Developer, 
Contractor, Subcontractor, Consultant and Subconsultant shall have the sole discretion to 
qualify, hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hiring goal 
set forth above in Section 5, it will nonetheless be deemed to satisfy the good faith effort 
obligation of this Section 6 and thereby satisfy the requirements and obligations of this 
Attachment A ifthe Contractor, Consultants and their Subcontractors and Subconsultants, as 
applicable, perform the good faith effoi:ts set forth in this Section 6 as follows: 

a. Advance Notice. Notify CMD and the Port in writing of all upcoming 
solicitations of proposals for work under a Contract at 15 business days before 
issuing such solicitations to allow opportunity for CMD to identify and outreach 
to any LBEs that it reasonably deems may be qualified for the Contract scope of 
work. · 

b. Contract Size. Where practicable, Developer, Vertical Developer, Contractor, 
Consultant, Subcontractor or Subconsultant will divide the work in order to 
encourage maximum LBE participation or, encourage joint venturing. The 
Contracting Party will identify specific items of each Contract that may be 
performed by Subcontractors. 

c. Advertise. Developer, Vertical Developer, Contractor, Consultant, Subcontractor 
or Subconsultant will advertise for at least 30 days prior to the opening of bids or 
proposals, for professional services and contracting opportunities in media 
focused on small businesses including the Bid and Contract Opportunities website 
through the City's Office of Contract Administration 
(http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-bid 
meetings, and inviting LBEs to submit bids to Developer or Vertical Developer or 
their respective Prime Contractor or Consultant, as applicable. As practicable, 
convene pre-bid or pre-solicitation meetings no less than 15 days prior to the 
opening of bids and proposals to all for LBEs to ask questions about the selection 
process and technical specifications/requirements. Developer or Vertical 
Developer may request CMD's permission to award a contract without advertising 
if the work consists of specialty services or otherwise does not provide 
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opportunities for LBE participation. 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with 
proposed Contractors, Subcontractors, Consultants or Subconsultants, invite 
CMD to the meeting to allow CMD to explain proper LBE utilization. 

e. Public Solicitation. Developer or Vertical Developer or their respective Prime 
Contractor(s) and/or Consultants, as applicable, will work with CMD to follow up 
on initial solicitations of interest by contacting LBEs to determine with certainty 
whether they are interested in performing specific items in a project. 

f. Outreach and Other Assistance. Developer or Vertical Developer or their 
respective Prime Contractor (s) and/or Consultants, as applicable, will a) provide 
LBEs with plans, specifications and requirements for all or part of the project; b) 
notify LBE trade associations that disseminate bid and contract information and 
provide technical assistance to LBEs. The designated LBE Liaison(s) shall be or 
work with a LBE Consultant with experience in and responsibility for making 
recommendations on how to maximize engagement of local small businesses from 
disadvantaged communities including, but not limited to the Bayview/Hunters Point, 
Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and Western 
Addition neighborhoods, and will work with CMD to conduct outreach to LB Es for 
all consulting/contracting opportunities in the applicable trades and services in 
order to encourage them to participate on the project. 

g. Contacts. Make contacts with LBEs, associations or development centers, or 
any agencies, which disseminate bid and contract information to LBEs and 
document any other efforts undertaken to encourage participation by LBEs. 

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts 
with LBEs and give good faith consideration to bids and proposals submitted by 
LBEs. Use nondiscriminatory selection criteria (for the purpose of clarity, 
exercise of subjective aesthetic taste in selection decisions for architect and 
other design professionals shall not be deemed discriminatory and the exercise 
of its commercially reasonable judgment in all hiring decisions shall not be 
deemed discriminatory). 

i. Incorporation into contract provisions. Developer or Vertical Developer shall 
include in its Contracts provisions that require prospective Contractors and 
Consultants that will be utilizing Subcontractors or Subconsultants to follow the 
above good faith efforts to subcontract to LBEs, including overall LBE 
participation goal and any LBE percentage that may be required under such 
Contract. 

j. Monitoring. Allow CMD Contract Compliance unit to monitor 
Consultant/Contractor selection processes and, when necessary give 
suggestions as to how best to maximize LBEs ability to complete and win 
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procurement opportunities. 

k. Insurance and Bonding. Recognizing that lines of credit, insurance and 
bonding are problems common to local businesses, staff will be available to 
explain the applicable insurance and bonding requirements, answer questions 
about them, and, if possible, suggest governmental or third party avenues of 
assistance. Contractor, Subcontractor, Consultant and Subconsultant will work 
with the Developer, Vertical Developer and CMD in good faith to design and 
implement for each Horizontal and Vertical Improvement insurance programs 
which provides to LBE participating subcontractors access to the required 
coverage through either the owner, Owner-Controlled Insurance Policy 
(OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or 
such other insurance program as may become reasonably commercially 
available. 

1. Maintain Records and Cooperation. Maintain records of LB Es that are awarded 
Contracts, not discriminate against any LB Es, and, if requested, meet and 
confer with CMD as reasonably required in addition to the meet and confer 
sessions described in Section 9 below to identify a strategy to meet the LBE 
goal; 

m. Quarterly Reports. During design and construction, the LBE Liaison(s) shall 
prepare a quarterly report ofLBE participation goal attainment and submit to 
CMD as required by Section 9 herein; and 

n. Meet and Confer. Attend the meet and confer process described in Section 9. 

7. Good Faith Outreach. Good faith efforts shall be deemed satisfied solely by compliance 
with Section 6. Contractors and Consultants, and Subcontractors and Subconsultants as 
applicable shall also work with CMD to identify from CMD's database of LB Es those LB Es 
who are most likely to be qualified for each identified opportunity under Section 6.b, and 
following CMD's notice under Section 8.a, shall undertake reasonable efforts at CMD's request 
to support CMD's outreach identified LBEs as mutually agreed upon by CMD and each 
Contractor or Consultant and its Subcontractors ilnd Subconsultants, as applicable. 

8. CMD Obligations. The following are obligations ofCMD to implement this 
LBE Utilization Plan: 

a. During the fifteen (15) business day notification period for upcoming Contracts 
required by Section 6.b, CMD will work with Developer or its prime Contractor 
and/or Consultant as applicable to send such notification to qualified LBEs to 
alert them to upcoming Contracts. 

b. Provide assistance to Contractors, Subcontractors, Consultants and 
Subconsultants on good faith outreach to LBEs. 

c. Review quarterly reports of LBE participation goals; when necessary give 
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suggestions as to how best to maximize LBEs ability to compete and win 
procurement opportunities. 

d. Perform other tasks as reasonably required to assist Developer or Vertical 
Developer or their Contractors, Subcontractors, Consultants and Subconsultants 
in meeting LBE participation goals and/or satisfying good faith efforts 
requirements. 

9. Meet and Confer Process. Commencing with the first Contract that is executed for a 
Construction Work, and every six (6) months thereafter, or more frequently ifrequested by 
either CMD, Developer or a Contractor or Consultant each Contractor and Consultant and the 
CMD shall engage in an informal meet and confer to assess compliance of such Contractor and 
Consultants and its Subcontractors and Subconsultants as applicable with this Attachment A. 
When deficiencies are noted, meet and confer with CMD to ascertain and execute plans to 
increase LBE participation. 

10. Prohibition on Discrimination. Developer and Vertical Developer shall not discriminate 
in its selection of Contractors and Consultants, and such Contractors and Consultants shall not 
discriminate in their selection of Subcontractors and Subconsultants against any person on the 
basis of race, gender, or any other basis prohibited by law. As part of its efforts to avoid 
unlawful discrimination in the selection of Subconsultants and Subcontractors, Contractors and 
Consultants will undertake the Good Faith Efforts and participate in the meet and confer 
processes as set forth in Sections 6 and 9 above. 

11. Collective Bargaining Agreements. Nothing in this Attachment A shall be interpreted to 
prohibit the continuation of existing workforce training agreements or to interfere with consent 
decrees, collective bargaining agreements, project labor agreement, project stabilization 
agreement, existing employment contract or other labor agreement or labor contract 
("Collective Bargaining Agreements"). In the event of a conflict between this Attachment A 
and a Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement 
shall supersede this Attachment A. 

12. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and 
Subconsultants as applicable shall maintain accurate records demonstratingcompliance with 
the LBE participation goals, including keeping track of the date that each response, proposal or 
bid that was received from LBEs, including the amount bid by and the amount to be paid (if 
different) to the non-LBE contractor th.at was selected, documentation of any efforts regarding 
good faith efforts as set forth in Section 6. Developer and Vertical Developer shall create a 
reporting method for tracking LBE participation. Data tracked shall include the following (at 
a minimum): 

a. Name/Type of Contract(s) let (e.g. Civil Engineering contract, 
Environmental Consulting, etc.) 

b. Name of prime Contractors (including identifying which are LBEs andnon-LBEs) 
c. Name of Subcontractors (including identifying which are LBEs andnon-LBEs) 
d. Scope of work performed by LBEs (e.g. under an Architect, an LBE could be 

procured to provide renderings) 
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e. Dollar amounts associated with both LBE and non-LBE Contractors at both 
prime and Subcontractor levels. 

f. Total LBE participation is defined as a percentage of total Contractdollars. 

13. Basis of Compliance: 

a. With regard to Horizontal Improvements, CMD shall determine compliance 
with this Agreement on a Phase-wide basis and measure compliance by 
dividing the cost of all Contracts for a Construction Work awarded to LBE 
Prime Contractors, Subcontractors, Prime Consultants or Subconsultants 
divided by the total cost of all Contracts awarded to Prime Contractors, 
Subcontractors, Prime Consultants or Subconsultants for such Construction 
Work. Notwithstanding anything to the contrary, Developer may, at its 
election, require that compliance be determined on a Project-wide basis by 
giving notice to CMD and the Port of such election not later than the 
submission of the penultimate Phase Submittal. After such election, 
compliance shall be measured upon the completion of the Project. In each 
case, once compliance is established, any Excess Credit shall be confirmed 
by CMD and shall be available for Developer, provided Developer remains 
a Giants Affiliate, as defined in the DDA, to offset shortfalls elsewhere on 
the Project Site, provided, however that Excess Credits may only be 
transferred to Horizontal Improvements that complied with the procedures 
set forth in Section 6 and at completion are short of attaining the 
participation levels set forth in Section 4. 

b. With regard to Vertical Improvements, CMD shall determine compliance 
with this Agreement on an individual Vertical Improvement basis and 
measure compliance by dividing the cost of all Contracts for a Construction 
Work awarded to LBE Prime Contractors, Subcontractors, Prime 
Consultants or Subconsultants divided by the total cost of all Contracts 
awarded to Prime Contractors, Subcontractors, Prime Consultants or 
Subconsultants for such Vertical Improvement. Notwithstanding anything to 
the contrary, Developer may, at its election, require that compliance be 
determined on a Phase-wide basis, as Developer plans to develop each 
Vertical Improvement in such Phase, by giving notice to CMD and the Port 
of such election· during the submission of a Phase Submittal. After such 
election, compliance shall be measured upon the completion of the Phase, as 
applicable. In each case, once compliance is established, any Excess Credits 
shall be confirmed by CMD and shall be availab~e to the Vertical Developer 
of the Vertical Improvement that generated such Excess Credits to transfer 
to another Vertical Developer, provided that such Vertical Developer is a 
Giants Affiliate, as defined in the DDA, to offset shortfalls in the same trade 
on Vertical Improvements elsewhere on the Project Site, provided, however 
that Excess Credits may only be transferred to Vertical Improvements that 
complied with the procedures set forth in Section 6 and at completion are 
still short of attaining the participation levels set forth in Section 4. 
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14. Workforce Improvement Operations. Each Vertical Developer will use good faith efforts 
to hire LBEs for ongoing service contracts within Workforce Improvements and advertise such 
contracting opportunities with CMD except to the extent impractical or infeasible. If a master 
association is responsible for the operation and maintenance of publicly owned improvements 
within the Project Site, CMD shall refer LBEs to such association for consideration with regard 
to contracting opportunities for such improvements. Such association will consider in good faith 
such LBE .referrals, but hiring decisions shall be entirely at the discretion of such association. 

15. Monitoring and Enforcement. CMD shall both monitor and enforce the standards and 
requirements, including the good faith efforts, of this Program. CMD Compliance Officers shall 
schedule meetings with the LBE Liaison(s) through the term of this Program to promote 
consistent communication and practice. 

16. Written Notice of Deficiencies. If based on complaint, failure to report, or other cause, 
the CMD has reason to question the good faith efforts of a Developer, Vertical Developer, 
Contractor, Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice 
to Developer or Vertical Developer, as applicable, each affected prime Contractor or Consultant 
and, if applicable, also to its Subcontractor or Subconsultant. The prime Contractor or 
Consultant and, if applicable, the Subcontractor or Subconsultant, shall have a reasonable 
period, based on the facts and circumstances of each case, to demonstrate to the reasonable 
satisfaction of the CMD that it has exercised good faith to satisfy its obligations under this 
Attachment A. When deficiencies are noted CMD staff will work with the appropriate LBE 
Liaison(s) to remedy such deficiencies. 

17. Remedies. Notwithstanding anything to the contrary in the DDA, the following process 
and remedies shall apply with respect to any alleged violation of this Attachment A: 

Mediation and conciliation shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment A. The Director of CMD 
shall have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Developer, Contractor, Consultant, 
Subcontractor or Subconsultant discriminated in the award of one or more LBE Contracts 
to the extent that such issue is not resolved through the mediation and conciliation 
procedure described above. Obtaining a final judgment through arbitration on LBE 
contract related disputes shall be a condition precedent to the ability of the City or 
Developer, Contractor, Consultant, Subcontractor or Subconsultant to file a request for 
judicial relief. 

If a Developer, Vertical Developer, Contractor, Consultant, Subcontractor or 
Subconsultant is found to be in willful breach of the obligations set forth in this 
Attachment A, assess against the noncompliant Developer, Vertical Developer, 
Contractor, Consultant, Subcontractor or Subconsultant liquidated damages not to 
exceed $25,000 or 5% of the Contract, whichever is less, for each such willful breach. 
In determining the amount of any liquidated damages to be assessed within the limits 
described above, the arbitrator or court of competent jurisdiction shall consider the 
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financial capacity of Developer, Vertical Developer, Contractor, Consultant, 
Subcontractor or Subconsultant. For purposes of this paragraph, "willful breach" 
means a knowing and intentional breach. For all other violations of this Attachment A, 
the sole remedy for violation shall be specific performance. 

18. Duration of this Agreement. This Attachment A shall terminate (i) at the expiration of 
the Development Agreement, as defined in the DDA, and; (ii) for any Construction Work that 
has commenced before the termination of the Development Agreement, but is not yet 
complete upon the termination of the Development Agreement, upon the completion of such 
Construction Work. Upon such termination, this Attachment A shall be of no further force and 
effect. 

19. Notice. All notices to be given under this Attachment A shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the United States Mail, a nationally recognized 
overnight courier, in which case notice shall be deemed delivered one (1) business day after 
deposit with that courier, or hand delivery, in which case notice shall be deemed delivered on 
the date received, all as follows: 

Ifto CMD: 

Attn: 
~~~~~~~~ 

If to the Port: 

Attn: ~~~~~~~~ 
If to Developer: 

Attn: ~~~~~~~~ 

If to Vertical Developer: 

Attn: ~~~~~~~~ 

If to Contractor: 

Attn: ~~~~~~~~ 

If to Consultant: 

Attn: 
~~~~~~~~ 
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Any party may change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized to close. 
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I. Transportation Fee. 

Lodged with Board of Supervisors 2/1/18 

DDA EXHIBIT B7 

TRANSPORTATION EXHIBIT 

A. Payment by Vertical Developers. Each VDDA will require that the Vertical 
Developer shall pay to SFMTA a "Transportation Fee" that SFMTA will use and allocate in 
accordance with Section LB below. The Transportation Fee must meet all requirements of and 
will be payable on all vertical development on the Mission Rock Project Site in accordance with 
Planning Code sections 41 lA.1-41 lA.8., except as provided in this Exhibit. Under the 
Development Agreement and this Transportation Program: 

• The Transportation Fee will be payable on any development project on the Mission Rock 
Project site, except Affordable Housing Projects pursuant to Planning Code 
section 406(b ). 

• 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 41 lA.3( d)(3). 

• The Transportation Fee will be equal to the Transportation Sustainability Fee listed on 
the current San Francisco Citywide Development Impact Fee Register for the same land 
use category with annual escalation in accordance with the methodology currently 
provided in Section 409 to the date that the Port issues the first construction permit for 
each Vertical Improvement. For example, the Transportation Sustainability Fee in 2017 
for residential buildings with up to 99 units is $8.13/gsf, and $9.18/gsf ofresidential use 
in all dwelling units at and above the 1 ooth unit in the building. 

B. Accounting and Use of Transportation Fee by SFMTA. Section 411A.7 will 
apply except as follows. The Treasurer will account for all Transportation Fees paid for each 
development project on the Mission Rock 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 41 lA.7, including SFMTA and other agencies' costs to design, 
permit, construct, and install a series of transportation improvements in the area surrounding or 
serving the Mission Rock 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. SFMTA 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 SFMTA may 
fund with the Total Fee Amount include: 

• Water Transit. Construction· of a new ferry terminal at l 61
h Street in Mission Bay and 

support of other water transit, including a network of water taxi/small water ferry docks 
along the Central 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. 

• Existing and future MUNI lines that serve Project neighborhood. 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 service 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. 
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• 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 neighborhood, as identified in partnership 
with community and City partners. 

Nothing in this Transportation Exhibit 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. TDM Plan. 

Developer shall implement the Transportation Demand Management ("TDM") Plan attached as 
DDA Exhibit B7 Schedule 2 and otherwise comply with EIR Mitigation Measure M-AQ-2.3, as 
set forth in the MMRP, DDA Exhibit AS. The TDM Plan shall remain a component of the 
Project to be implemented for the duration of the Project. Monitoring, and submittal of 
monitoring reports and plan adjustments, shall be required as described in Mitigation Measure 
M-AQ-2.3. The City and Developer agree that the option for the offset fee discussed in the last 
paragraph of Mitigation Measure M-AQ-2.3 is not applicable, unless the Planning Department 
determines in its discretion that further TDM Plan adjustments will not achieve the reduction 
goal. 

Developer's TDM Plan has a goal of reducing estimated aggregate daily one way vehicle trips by 
20 percent compared to the aggregate daily one-way vehicle trips identified in the project's travel 
demand memo, prepared by Adavant Consulting, dated June 30, 2015. The project sponsors shall 
be responsible for monitoring implementation of the TDM Plan and proposing adjustments to the 
TDM Plan if its goal is not being achieved as described in Mitigation Measure M-AQ-2.3. 

Developer's TDM Plan shall have been approved by the Planning Department prior to site permit 
application for the first building and the TDM Plan shall be implemented as to each new building 
upon the issuance of the certificate of occupancy for that building. 

Notwithstanding any other provision of the DDA or Development Agreement (DA), Planning 
Code Section 169 .4 shall apply and, 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 Notice of Violation procedures in the Planning Code, or any 
other applicable provision oflaw. 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. If the submittal of monitoring reports is no longer required in accordance 
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with Mitigation Measure M-AQ-2.3, the provisions of Planning Code Section 169.5(b) shall 
apply. 

III. SFMTA Contact 

SFMTA commits to designating a staff person to follow up on the transportation related 
components of the Project, including this Exhibit and associated Schedules, the DA, and the 
FEIR. This staff person will be a point person for the Developer and the community. 

IV. Event Management Plan 

Section 3.30) of the DDA requires inclusion of an Event Management Plan with each Phase 
Submittal. The scope of the Event Management Plan is outlined in Chapter 5 of the 
Transportation Plan, DDA Exhibit_. Any Parcel Lease for a Garage Parcel shall include 
provisions with respect to the Event Management Plan as described below. 

Prior to entering into any Agreement between the Garage Operator and a third party entity for 
use of garage by patrons of events not on site or at AT&T Park (an "Event Parking Agreement"), 
the Garage Operator will submit to the Port for its approval an updated Event Management Plan 
to address use of garage by patrons of such events. · 

The garage operator will pay for, or cause to be paid by third parties (e.g. off-site third party 
event operator), all direct and indirect expenses incurred by the SFMTA associated with 
incremental enforcement on the Project Site required under the Event Management Plan beyond 
the SFMTA current enforcement levels described below. The SFMTA will deploy such 
enforcement to the extent that enforcement resources are available. 

SFMTA's current enforcement levels refers to the following deployment of SFMTA Parking 
Control Officers (PCOs) on the Project Site for events at AT&T Park: 

Total PCO hours Total PCO Supervisor hours 

Weekday Daytime Event 178 16 

Weekend Daytime Event 168 16 

Weekday Evening Event 168 16 

Weekend Evening Event 168 16 

V. Dedicated Storage Space 

Mission Rock will provide a 10' by 10' street-level secure storage space at no cost to the 
SFMTA for the purpose of storage of SFMTA event management-related equipment. This space 
will be provided in interim phases as well as at final build-out. 

VI. Garage Consultation 

The Developer and the City will follow the provisions ofDDA Section 2.5 (c) related to 
consultation regarding garage sizing and operations. 
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VII. Transportation Plan 

The Developer and the City will follow the Mission Rock Transportation Plan (DDA Exhibit B7 
Schedule 1) for the site. 

DOA Exhibit 87 
Page4 

4152



/ ) 
· .. ,., . -~· 

Lodged with Board of Supervisors 2/1/18 

DDA EXHIBIT B7 - TP SCHEDULE 1 

"Mission Rock Transportation Plan" 
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MISSION ROCK DESIGN DOCUMENTS 

The Transportation Plan comprises 

the fifth in a set of five documents 

which together describe the 

requirements for the development 

of Mission Rock. 

4 MISSION ROCK TRANSPORTATION PLAN 

MISSION ROCK VISION & DESIGN INTENT 

This ciocument contains the big picture t.hinking and 

aspirations that will guide the process for the design 

and implementation or Mission Rock. 

MISSION ROCK DESIGN CONTROLS WC) 

This docL1ment guides th<e development of the open 

spaces, streets, and buildings at Mission Rock. The DC 

enSL1res that the site will be developed in a·way that is 

consistent with fre vision as defined in the Miss; on Reck 

Vision and Design Intent document. 
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MISSION ROCK SUSTAINABILITY STRATEGY 

This doCIJ;nent identifies the high level sustainability 

goals for Mission Rock, details the requirernents for the 

horizontal and vertical development and summarizes 

the anticipated reduction in greenhouse gas (GHG) 

emissions resulting from the district's approach to 

sustainable design. 

MISSION ROCK INFRASTRUCTURE PLAN 

The design of the landscape, buildings, ancl 

sustainability strategies will be closely coordinated with 

the infrastructure planning at Mission Rock. This plan 

·regulates the complex coordination of street!>, utilities, 

and s+~rvices. 

MISSION ROCK TRANSPORTATION PLAN 

This plan describes the ways in which the site will be 

designed to support the mobility choices of all users, 

with a special emphasis on safe and comfortable 

conditions for pedestrians and cyclists. 

INTRODUCTION 5 
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1.1 OVERVIEW 

This document details how Hission Rock will achieve 

this vision. It starts by laying out the elements of the 

project's context that make it an ideal fit for a moment 

in which San Franciscans are choosing to accomplish 

more and more each year by a range of modes (Chapter 

2). It walks through plans for the design of the site's 

internal streets, describing· how bikes, pedestrians, and 

vehicles will circulate through the site and connect to its 

surroundings (Chapter 3). Hission Rock is committed to 

a robust set of infrastructure investments and ongoing 

programs that will make it easy to choose modes like 

walking, biking, and taking transit, and Chapter 4 

details the planned package of transportation demand 

management (TDH) programs. With AT&T Park just 

steps away from the site, event-related travel will have 

an important impact on circulation patterns. Chapter 

5 walks through how circulation will be managed 

around events to help reduce impacts on residents and 

employees, both ori the site and in the surrounding 

neighborhood. 

Note that this document focuses on the site's 

transportation programs at full build-out. The 

Infrastructure Plan discusses how the project will 

be phased and implications for the site's physical 

infrastructure, including transportation. 

MISSION ROCK TRANSPORTATION PLAN 

The pmposed project, aerial view simulation from the northwest 
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1.2 GOALS 

Mission Rock aims to do the following through its 

transportation program: 

1. Facilitate lifestyles low in vehicle miles traveled (YMD 

by providing a robust set of sustainable choices for 

movement to and from the site 

2. Create a vibrant, pedestrian-oriented, and visually 

interesting public realm within the site 

3. Connect seamlessly to the site's broader context, 

including the City's growing bike network, the Mission 

Bay neighborhood's developing network of streets 

and sidewalks, and the city and region's transit 

systems 

4. Ensure that the site is adaptable to new 

transportation technologies and changing travel 

habits over time 

5. Play a productive role in the City's efforts to manage 

event-related travel 

Shared Public Way. the shared street that will serve as the primary north-south pedestrian route through the site 

Terry A. Francois Boulevard, another shared street, will have a more maritime-industrial character 
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1.3 STRATEGIES 

The project will accomplish those goals through the 

following primary strategies: 

Prioritize movement on-site using a modal hierarchy 

that puts the focus on the most space-efficient and 

environmentally sustainable modes 

Encourage walking, biking, and taking transit 

through convenience and meaningful incentives 

Design a highly connective street grid with 

generous and active pedestrian areas 

Allow for a diverse mix of uses that enables 

residents and employees to avoid long trips for 

daily necessities 

Design for safety through smart deployment of 

traffic calming strategies on internal streets 

Facilitate bike connectivity by adding an important 

link to City and regional bike networks through the 

site and providing safe and comfortable routing 

options for people of all cycling skill levels 

~ Create generous curb-side loading areas to: 

~ Facilitate site access for people with mobility 

limitations and for families with small children 

Facilitate the use of taxis and ride hail services, 

which can help obviate the need to bring a 

personal automobile to the site 

Help site users avoid vehicle trips by facilitating 

convenient delivery of goods 

Actively manage parking to ensure it is used 

efficiently as part of the larger multimodal network 

~ Work in concert with neighborhood groups to help 

in responsibly managing event-related travel 

10 MISSION ROCK TRANSPORTATION PLAN 

A modal hierarchy for Lravel 
through Mission Rock 
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The figure on this page shows the site's urban street 

grid and mixed land-use plan. The site plan and 

approach to circulation are two key ingredients in 

making the transportation vision come to life. 

Residential 
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2.1 TRENDS IN POLICY AND TRAVEL BEHAVIOR 

Mission Rock fits into a larger context of city, regional, 

and state policy encouraging transit-oriented mixed

use development, as well as the emergence of new 

transportation options that are changing the way Bay 

Area residents travel to work and play. The project 

is poised to both take advantage of the new mobility 

options and further encourage these shifts. 

2.1.l STATE. REGIONAL AND CITY POLICIES 

Starting in 2006, the State of California began laying 

out a constellation of policies aimed at reducing the 

state's carbon footprint. Assembly Bill (AB) 32, signed 

into law in 2006, required that the state reduce 

greenhouse gas emissions to 1990 levels by 2020, 

a 15 percent reduction relative to expected trends. 

Senate Bill (SB) 375 was the first major policy aimed 

at implementing AB 32. It required that each major 

region in the state create a "sustainable communities 

strategy" that would use a combination of land use and 

transportation planning to create more sustainable 

development patterns. Furthermore, the City of San 

Francisco's Climate Action Strategy specifically calls for 

shifting 80% of all trips to non-automobile trips by 2030. 

Plan Bay Area is this Bay Area's sustainable communities 

strategy, and concentrating growth around the existing 

transit system is a key pillar of the plan. The plan 

identified Priority Development Areas with strong 

transit access and higher existing densities, and Mission 

Rock sits along a major axis of priority development 

areas along the eastern edge of San Francisco. 

Infill and transit-oriented development are the two 

most important strategies for developing in a more 

sustainable fashion. When projects are located in areas 

that are already developed, they generally allow their 

inhabitants to travel shorter distances to reach jobs, 

14 MISSION ROCK TRANSPORTATION PLAN 

grocery stores, and other daily destinations. When 

located near existing transit networks, they make transit 

the default mobility option. 

Infill development has long been a priority for the City 

of San Francisco, and the City has an array of policies 

aimed at aligning the transportation system to denser 

development patterns. Policies include the city's long

standing "transit first" pdlicy, a 20% bicycle mode share 

goal, and a collection of recent policy changes - known 

as the Transportation Sustainability Program - that aim 

to further invest in transit, bike, and pedestrian network 

improvements, align the environmental review process 

for development with other city policies, and shift 

travel behavior toward non-motorized or shared modes 

while ensuring access and mobility. Mission Rock's 

transportation program is consistent with this approach. 

With these policies in the background, travel behavior 

in San Francisco seems to be steadily shifting toward 

transit and non-motorized modes, and the market 

for developments that enable transit-, bicycle-, and 

pedestrian-oriented lifestyles has strengthened. The 

last few years have seen increases in transit ridership 

(including record ridership levels on BART and 

Caltrain in recent years) and major increases in cycling, 

particularly for commutes. 

2.1.2 THE IMPACT OF TECHNOLOGY 

New technology-enabled travel options have also 

emerged, making it easier to routinely travel longer 

distances or make trips that do not align well to the 

transit network without owning a car. Car share 

companies like Zipcar and City Car Share have made it 

easy to rent vehicles, stored conveniently in small pods 

across the city, for short periods. This allows people who 

SFMTP.. has installed "red carpet" transit-only treatments around 
the city in recent years (SFMTAJ 

Cycling rates have increased dramatically in recent years (FLICKR 
USER RICHARD MASONER) 
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do not own a car to conveniently accomplish errands 
that require hauling more than one can carry on transit 

or a bicycle. Transportation network companies (TN Cs) 

like Uber and Lyft and taxi hailing apps like Flywheel 
have made it far easier and more convenient to hail rides 

for trips the transit system is less well set up to handle -

across town or late at night. 

These trends and the new suite of travel options 

seem to be affecting people's behavior. A recent 

study showed that newcomers to the city began 

taking advantage of them as they emerged, with nine 

in 10 net new households in the city since 2000 not 

owning an automobile, according to data from the U.S. 
Census Bureau. Additional evidence from the Shared 

Use Mobility Center (TCRP Report 188) shows that 

individuals who use car sharing frequently tend to own 

vehicles at lower rates. 

2.1.3 THE FUTURE OF TRANSPORTATION 
Hore dramatic changes could be in the offing. In the 

middle of 2016, several companies announced the first 

limited public use of autonomous vehicles, in Pittsburgh 

(Uber) and Singapore (nu To no my). Google has been 

developing its own autonomous vehicles and testing 

them around its Hountain View headquarters for several 
years, and several other major Bay Area companies 

are also working hard - sometimes in partnership with 

more traditional auto companies - to develop their own 
models. When autonomous vehicles emerge in large 

numbers, the Bay Area is likely to be an area that adopts 

them quickly. 

The precise effects self-driving cars will have on urban 
environments is unclear, given that the technology 

16 MISSION ROCK TRANSPORTATION PLAN 

is still in the early stages of development. What 
is clear, though, is that they have the potential to 

dramatically change the way we get around, as the 

advent of motorized mobility did 100 years ago. Indeed, 

the emergence of automobiles in the early 1900s 

reshaped the economics and urban space needs of the 

transportation system. 

If autonomous vehicles are used mainly as shared 

mobility resources, rather than privately held ones in the 

pattern of the vast majority of small vehicles today, they 

could lead to shifts like a major drop in parking demand 

and a major increase in the need for passenger loading 

space. Even if they emerge as privately owned mobility 

resources, though, the urban parking footprint is likely 

to go down. For example, if autonomous vehicles are 

able to communicate with each other while parking, they 

could theoretically squeeze together more efficiently, in 

much the same way as cars parked by valet can be lined 
up and parked in more narrow columns than can self

parked cars. 

Mission Rock is set up to weather these changes well. As 

Chapter 3 describes, the site's curbs prioritize loading 

and delivery activities, which have already taken on 

increasing importance with growth in on line shopping 
and, more recently, the earliest releases of new mobility 

technologies. The ways in which the site's transportation 

program has been shaped by its location will also help 

its design stay current in a world of changing mobility 
patterns. As detailed in the Following sections, Mission 

Rock is located at the heart of the region's bicycle, 

pedestrian, transit, and roadway networks, giving future 
residents, employees, and visitors a wide range of 

natural options for getting around, even in the absence 

of new technologies. 

Google's autonomous vehicle prototype :1r•:v•u1.'. rG~!C;G;t;. 1J>E:1 c2t;mf1!'!lf-'ii 

Srnartphones have revolutionized access t~ transportation 
information ll'-!ELSUW~YDtJ;Rl.i: 
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2.2 NEARBY NETWORKS 

2.2.1 NON-MOTORIZED NETWORKS 

Pedestrian 

Host trips begin or end on foot, so safe and robust 

pedestrian space is the backbone of any high quality 

transportation system. 

The Embarcadero, 3rd Street, and Fourth Street are the 

major pedestrian routes between tvlission Rock and the 

jobs and transit connections in Sotvla and Downtown San 

Francisco. Pedestrian facilities on the Embarcadero are 

wide and spacious, while sidewalks through Sotvla are 

typically more narrow and less well maintained. The City's 

Central Corridor Plan aims to steadily improve pedestrian 

conditions as the area grows and changes in the coming 

years. tvlission Bay's street network is also in the process of 

being built out. Once the area's development is complete, 

all streets in the area will have sidewalks on both sides that 

are six feet wide, and in many places 10 or 12 feet. 

Bicycle 

San Francisco continues to build bicycle lanes of various 

class distinctions throughout San Francisco as part of its 

implementation of the 2009 San Francisco Bicycle Plan. 

In Mission Bay, dedicated bicycle lanes exist on Terry 

A. Francois Boulevard, Fourth Street, and 16th Street. 

The facilities on Terry A. Francois Boulevard will soon 

be improved to a full two-way cycle track as part of the 

larger San Francisco Bay Trail, which will ultimately be a 

high quality bicycle and pedestrian route along the entire 

bay-front. New or improved bicycle facilities are slated for 

multiple streets running north to Market Street, including 

2nd, 3rd, and sth streets. 

Mission Rock's connections to the broader bicycle network and planned routes 

Plonnod S;ko Poth (Closs I/IV) 

Planned B;ke Lane (Class II) 

Planned B;ke Route (Class Ill) 

E>dst;ng B;ke Path (Class I/IV) 

Existing Bike Lane (Class II) 

Ex;,1;ng B;ko Routo (Class Ill) 
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2.2.2 TRANSIT NETWORKS 

Mission Rock is served by several local and regional 

transit networks within a half-mile walk, including bus, 

light rail, and commuter rail. More regional connections 

are available a bit further to the north, along Market 

Street, the Embarcadero and in eastern So Ma, where 

there are additional regional rail, bus, and ferry options. 

Local Transit - Huni 

Muni provides local transit service throughout San 

Francisco. The following Muni routes have stops within a 

quarter-mile of Mission Rock: 

~ Light Rail - N-Judah, T-Third, and E-Embarcadero 

~ Bus - lo-Townsend, 30-Stockton, 4S-Union-Stockton, 

47-Van Ness, SS-16th Street, 81X-Caltrain Express, 

83X-Mid-Market Express 

Notable investments and plans underway by SFMTA 

include: 

The Central Subway project will place the T-Third line 

in a subway along Fourth Street north of Bryant Street 

and along Stockton Street, extending it 1.7 miles north 

through the So Ma, Union Square, and Chinatown 

neighborhoods. This will provide a more direct 

connection between the Mission Bay neighborhood 

and BART at Powell Station, as well as transit-, job-, 

and destination-rich neighborhoods near and north of 

Market Street. The project is due to open to the public 

in 2019. 

Muni Forward is a comprehensive update to Muni routes 

and service plans. A subset of lines called the Rapid 

Network is receiving particular attention through the 

project, including increases in service frequency and 

other improvements. Service along 16th Street, through 

18 MISSION ROCK TRANSPORTATION PLAN 

the Hission and into Mission Bay, will see notable 

improvements through the project, including transit

only lanes, stop consolidation, transit signal priority, 

and additional transit bulbs and islands. An early Muni 

Forward improvement that directly affected Mission 

Bay was the implementation of the SS-16th Street 

bus, creating a direct connection between the BART 

station at 16th and Mission streets and the center of 

Mission Bay, at 3rd and Mission Bay Boulevard North. 

In several years, that route will be replaced by a re

routed 22-Fillmore, a trolley bus that provides crosstown 

connections along 16th Street through the Mission and 

north along Church and Fillmore streets to the Lower 

Height, Fillmore. Pacific Heights, and the Marina. Other 

routes in the vicinity of the project that will see updates 

include the 10-Townsend and the 12-Folsom/Pacific (the Caltrain JI;li1'Mm 

latter will be replaced by the 11-Downtown Connector). 

Regional Transit 

Cal train 

Caltrain provides commuter rail service between San 

Francisco and the South Bay, with stops along the 

Peninsula, into San Jose and, during peak periods, 

south to Gilroy. Caltrain offers local, limited stop 

and "baby bullet" express routes which all serve San 

Francisco. Caltrain's northernmost station is located 

about a quarter mile from the Hission Rock site at the 

intersection of 4th and King streets in San Francisco and 

is the busiest in the Caltrain system. 

Notable planned Caltrain investments include: 

~ Caltrain electrification will replace the existing 

diesel service with electrified service between 

San Francisco and San Jose by 2020, allowing 

.for increased speeds and service levels along the 

SF Bay Ferry ifCICli?. lS[l?fiDWDDc! 

4171



Peninsula corridor. The electrification project will also 

accommodate shared use of the corridor by Caltrain 

and planned high-speed rail service. 

Caltrain's Downtown Extension would connect 

Caltrain to the new Transbay Transit Center. The 

alignment of the extension is still being determined 

and is among the items being advanced in the 

Planning Department's Railyard Alternatives and 

l-280 Boulevard Feasibility Study. 

BART (Bay Area Rapid Transit) 

BART provides regional transit service to the East 

Bay. Peninsula, and other parts of San Francisco. The 

closest stations to Mission Rock - Embarcadero and 

Montgomery - are a little more than one mile from the 

neighborhood. When it opens, the Central Subway 

will provide ·a rapid light rail connection between the 

site and Powell Station. BART is the region's rail spine, 

and it operates every 5 to 15 minutes on lines serving 

downtown San Francisco during the afternoon peak. 

and every 20 minutes during non-peak times, including 

weekends. 

Ferries 

SF Bay Ferry (operated by the Water Emergency 

Transportation Authority, or WETA) and Golden Gate 

Ferry provide daily ferry service between the San 

Francisco Ferry Building and the North and East Bay. 

Aside from services at the San Francisco Ferry Building, 

the nearest terminal is currently just beyond AT&T Park's 

center field gate, where ferries provide service to and 

from home baseball games. WETA and the City are 

exploring the potential for a new terminal in Mission Bay 

near 16th Street, though planning is in the very initial 

stages. 

Local transit connections as of 2017 
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Transbay Transit Center: Regional Bus and 

High Speed Rail 

The under-construction Transbay Transit Center is 

located approximately one mile northeast of tvlission 

Rock and will be open by the time the development 

is built out. The Transit Center will provide bus 

connections to regional destinations, as well as access 

to Greyhound and Amtrak Thruway Connection buses. 

Once the Downtown Extension is complete, the center 

will also be the terminal for California High-Speed Rail 

and Caltrain. Upon completion, the terminal will be 

served by 11 transit systems: AC Transit, BART, Caltrain, 

Golden Gate Transit, Greyhound, tvluni, Sam Trans, 

WestCAT Lynx, Amtrak, Paratransit. and High Speed 

Rail. 

2.2.3 VEHICULAR CIRCULATION AND PARKING 

tvlission Rock is located near the center of the Bay Area's 

auto network, providing easy access to the region's 

freeway system but also exposing drivers in the area to 

congestion resulting from the large number of daily trips 

to, from, and through northeast San Francisco. 

Local Streets 

Third, 4th, and 16th streets are the key arterials 

providing vehicular access to and from .Hission Rock and 

the broader tvlission Bay neighborhood. Lefty O'Doul 

Bridge is also a drawbridge that is used several times 

per day, causing traffic congestion at one of the key 

access/egress points for the site on 3rd Street. The 

··~.{~ 
•o, 

bridge is a historic landmark for which major structural Local street network 
modification is not an option, though the city is planning 

.to realign lanes traveling across the bridge in the 
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coming years to make space along its the eastern edge 

for bicycle and pedestrian facilities as part of the San 

Francisco Bay Trail. 

Regional Connections 

For connections to the region, ~amps to Interstate-Bo 
and access to the East Bay are located approximately 

a half mile north of the site, via 4th and sth streets. 

Interstate 2Bo provides the main connection to the 

South Bay, and ramps are located less than a half mile of 
the site to the west, via King Street, or slightly further to 

the southwest, at Mariposa Street. 

Parking 

As of SFMTA's most recent parking inventory in 2011, the 

Mission Bay and the Central Waterfront area (bound by 

the !3ay to the east, Mission Creek Channel to the north, 
7th Street and Iowa Street to the west, and Pier .Bo to 

the south) had approximately 7,000 off-street parking 
spaces, and So Ma (bound by the Bay, Market Street, 

7th Street, and the Channel) had an additional 26,ooo 

spaces. Many of the spaces in Mission Bay are reserved 
for the users of specific sites like University of California. 

San Francisco's hospital and medical campus, but a 

sizable share of the spaces in So Ma are in paid publicly 
accessible lots and garages. Parking supplies in that 

area have shrunk somewhat in recent years, as surface 

parking lots have been redeveloped. 

Many streets in SoMa and Mission Bay also have on
street parking. A large share of the on-street parking in 

both neighborhoods is currently metered per SFpark 
pricing policies to manage demand during nearby 

special events. 

Parking facilities near Mission Rock (2015) 

qu.i1 Vi~ta Po11rk 
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2.3 TECHNOLOGY-BASED TRANSPORTATION 

As noted earlier, technology-based transportation 

companies offering car share, bike share, and app-based 

ride hailing (e.g. Lyft and Uber) are changing the way 

people travel. Although it has yet to be determined how 

ride hailing trips affect the number of overall driving 

trips, these innovative services have enjoyed early and 

growing adoption by Bay Area residents, particularly 

San Franciscans, and they are widely available in the 

areas around the project. 

Car-share has emerged as a strong mobility option for 

households without cars. Efforts to quantify the impacts 

of car sharing have found that car share members drive 

40% fewer miles than the average driver and take 46% 

more public transit trips, 10% more bicycle trips, and 

26% more walking trips. The average household reduces 

its vehicle ownership by 50% after joining a car-share 

service. 

Bike .share provides another short-term mobility option, 

offering hourly rental of bicycles. Unlike car share 

programs offered in San Francisco, bike share allows 

for one-way rentals. Bay Area Bike Share is poised to 

expand dramatically throughout San Francisco by the 

'l1 MISSION ROCK TRANSPORTATION PLAN 

City Car Share (1;;a:Mrn1A to~1MuN5. l!>r:R MARWRIWi 

Scoot !FU1.:1;" usrn MAl<nN w1ni"n 

Bay Area Bike Share !W't>IMl'~:rn1~M'J:1i. u.;rn H«RrnR11u; 

Water taxi service in Chicago:ruc;;::osrnc":tm;;H; 

4175



time Mission Rock opens, with a plan to expand to 7,000 

bicycles by 2018. 

Scooter sharing is another service that has emerged 
in San Francisco in recent years. Scoot offers $3 one
way rentals of its fleet of more than 400 small two- and 
four-wheeled vehicles. The two-wheelers travel as 
fast as 30 miles per hour, and the four-wheeled "mini
cars" travel 25 miles per hour. Users of the service find 
nearby vehicles and unlock them using the company's 

smartphone app. 

TN Cs like Lyft and Uber provide on-demand booking 
of one-way car trips via smart phone app, and have 
recently expanded to facilitate shared vehicle trips 

(through Lyft Line and UberPool). 

The rest of the private transit market is an evolving 

landscape, consisting of long-distance employer 
shuttles, short-distance institutional and transportation 
management association (THA) shuttles, on-demand 
commuter shuttles, and other services. 

Long-distance employer-sponsored shuttles currently 
make trips to many office campuses outside of San 
Francisco (e.g. technology companies in the South Bay). 
An SFMTA program that designated certain Huni bus 
stop sand other designated curb locations is ongoing. 

There are a number of short-distance shuttles in 
operation in the project area. Currently, the Mission Bay 
THA operates five routes from Hission Bay to Harket 
Street and points throughout So Ha. Host of the routes 
operate only during peak periods Honday through 
Friday. Numerous companies and institutions also offer 
shuttle service within San Francisco. For example, Levi's 
operates a shuttle between Caltrain and BART stations 
and the company's headquarters in Levi's Plaza. 

Chariot~ which offers a demand-responsive microtransit 
service using 14-passenger vans, operated nine public 
routes during the morning and evening commute 
periods as of August 2017. The service typically utilizes 
white curb loading zones for passenger drop-off and 
pick-up. Chariot recently expanded many of its routes 

and now serves points in the South Bay and East Bay, in 
addition to intra-San Francisco routes. 

Two water taxi companies currently run limited 
servke between points along the Bay, including the 
San Francisco Ferry Building. Over time, water taxi 
operations may expand with growing demand, and 
there is potential for a landing at Pier 48 and, with the 
exception of winter, at AT&T Park's ferry dock. 

These evolving transportation services provide people 
in San Francisco with new options to move around the 
city and the region, further supporting a multimodal 
lifestyle not dependent upon ownership or use of a 
private vehicle. 
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3.1 NON-MOTORIZED CIRCULATION 

Mission Rock's streets will be designed with the 

site's modal hierarchy in mind, prioritizing the safe 

and comfortable movement of pedestrians. Streets 

will include a variety of features that will help ensure 

that pedestrians feel safe and comfortable moving 

throughout the site by keeping vehicle speeds slow and 
ensuring that those on foot or on bicycles are highly 

visible to motorists. 

As specified in the Design Controls, all crossings will be 

marked using high visibility paint and other treatments, 

and all curbs will include ramps to facilitate accessible 

paths of travel. Some will be reinforced by bulbouts 

that bring curbs to the edge of travel lanes, shortening 

crossing distances and making pedestrians who are 

readying to cross more visible to drivers. At others, 

"tabletop" treatments will bring the roadway to.sidewalk 
level and change paving materials through intersections. 

The changes in grade and visual treatment have been 

shown to make motorists instinctively slow down 

through these sensitive zones. 

On the site's curbed streets, a combination of street 

furnishings, lighting treatments, and generous sidewalks 

will make pedestrian space vibrant, inviting, and 
comfortable even when pedestrian volumes are higher 

before and after events. Lighting will be at a pedestrian 
scale, and furnishings like benches and planters will 

create variety and a sense of protection from vehicle 

flows between the curbs. All three north-south streets 

will transition seamlessly into China Basin Park via 

vehicle-free zones at their northern ends. 

26 MISSION ROCK TRANSPORTATION PLAN 

3.1.l SHARED STREETS 
Shared streets, in which all modes mix across the entire 

street cross-section, will form the backbone of north

south pedestrian circulation, strategically placed along 

key paths of travel. These streets will be curbless, 
following street design approaches seen in Europe 

along key walking corridors and high streets. Visual 

and tactile cues like changes in the color or texture of 

pavers, bollards, street furniture, light fixtures, plantings, 

and tactile warning strips will differentiate between 
areas dedicated to pedestrian movement and areas 

shared by pedestrians, bicycles, and vehicles. These 

types of streets are somewhat rare in San Francisco, 

but the Mission Rock team has worked closely with the 

City to design the streets in a way that works with local 

norms and regulations. The Design Controls document 
describes the design of these streets in more detail. 

The Shared Public Way will be' a key retail corridor 

through the site, creating a vibrant connection between 

AT&T Park to the north and the ballpark's main parking 

facility at the southern end of Mission Rock. Lined with 

ground-floor shops and cafes, the street will feature 

- Neighborhood Street 

t1:;,;C;!;.;;:;I Shared Street 

Street types on the Mission Rock site 
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patio seating and displays that extend the ground-floor 
uses into the right-of-way, creating "street rooms" that 

invite people to stroll and linger. The street will only 

allow northbound vehicle movement, and entrances to 
the zone will feature signs and other visual cues to make 

clear that vehicle access is for drop-off, pick-up, and 

deliveries only. 

Terry A. Francois Boulevard, along the eastern edge 

of the site, will be a slightly different shared street, 

mixing the area's maritime history with a newer identity 
as a place where people come together for all kinds of 

activities. The boulevard will feature a slow two-way, 
plaza-like shared zone for all modes between wide 

zones reserved for walking, biking, and loading. The 
San Francisco Bay Trail will extend through the site on 

the east side of the street, and the west side will allow 
pedestrian and loading access to ground-floor maker 

spaces, which will be raised slightly above street level in 
an ode to traditional industrial and warehouse building 

vocabulary. 

3.1.2 BICYCLE FACILITIES AND CIRCULATION 

In keeping with the rest of the transportation program, 

Mission Rock's approach to bicycle circulation is .about 

providing a multitude of choices, with facilities designed 

for leisurely riders along the waterfront and higher 
speed facilities along more direct routes to SoMa, 

Downtown, and other points north of the site. 

Even in cities with higher rates of bicycle commuting like 

San Francisco, researchers estimate that a considerable 

number of additional people might consider cycling if 
there were a network of slower, more protected facilities 

that made them feel safe and comfortable while riding. 
Mission Rock will provide routes to and through the site 

that speak to this need, and these facilities will connect 

to a large and growing network of bicycle facilities in the 

surrounding area. 

The San Francisco Bay Trail's connection through the 

site will provide a comfortable route for cyclists of all 
ages. Visual cues at north and south gateways to the 

multi-use path will encourage slower bicycle speeds, 

opening space for younger and older cyclists, as well 
as pedestrians. The figures on the following pages 

show how the bicycle facility is anticipated to connect 

into the City's bicycle network on the north and south 
ends. For more detail on the proposed design of these 

intersections or other streets, see Chapter 4 of the 

Design Controls. 

A cycle track route along Bridgeview Street will provide 

a higher speed connection between the Embarcadero 

and points south of the site for commuters and more 

- Planned Bike Path (Class I/IV) 

112!;.~dl Planned Bike Lane (Cla55 11) 

Planned Bike Route (Class Ill) 

* Existing Signal Location * Planned Signal Location 

[> Access to Below-Grade Parking 
(if provided) 

Bicycle circulation concept 
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ACCESSIBLE LOADING STALL---------. 
-See Infrastructure Plan 

STREETLIFE ZONE 
- See 2.2 and 2.6 

CONNECTION TO FUTURE LEFTY O'DOUL 
BRIDGE BIKE FACILITY (BY OTHERS) 

LOADING/SERVICING ZONE ---------. 
-See Section 2.5 

CLASS II BICYCLE LANE ------. 

DIRECTIONAL MARKINGS 
AT INTERSECTION 

EXPOSITION STREET 

LANESHIFT ------' 

.A northo:md buffered bicycle lane would provide commuters an alternative to traveling through China Basin Park to connect to a planned two-way cycle track across Lefty O'Doul Bridge. 

za I MISSION ROCK TRANSPORTATION PLAN 
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LANE SHIFT 

BRIDGEVIEW STREET 

'----- 3-WAY INTERSECTION 
- Full stop control 

BAY TRAIL/BLUE 
GREENWAY 

DIRECTIONAL MARKINGS AT ------. 
INTERSECTIONS 

CLASS I CYCLE TRACK WITH 
BUFFER AND VERTICAL BARRIER 

- Cycle Track treatment continues across intersection 
- Lane shift after stop sign 

TERRY A FRANCOIS BOULEVARD 

Cyclists on a planned two-way cycle track along Terry A Francois Boulevard to the south will have two high quality options at the southeastern corner of Mission Rock. Some may choose to continue on 
Terry A. Francois Boulevard, but those seeking a Faster route will be able to connect seamlessly to a two-way cycle track on Bridgeview Street via Mission Rock Street. 
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experienced cyclists. A raised and green-painted two

way track protected by a painted buffer zone and soft-hit 

posts or another buffering approach will clearly reserve 

a piece of the right-of-way for cyclists. A two-way stop 

will control cross-traffic on Long Bridge Street to enable 
a faster and smoother ride for north- and south-bound 

cyclists. The intersection will be raised to the level of 

the cycle track to slow cars as they approach and move 
through the intersection. To connect to high quality 

bicycle facilities planned for Lefty O'Doul Bridge and 
the Embarcadero, the route will rejoin the San Francisco 

Bay Trail in China Basin Park. Northbound cyclists will be 

able to bypass the park via a painted bicycle lane along 

Exposition and 3rd streets. 

The Design Controls document contains more detail on 

the planned design of these facilities. That document 

will be updated as the design team works with the City 

to ensure that bicycle facilities on the site connect 

seamlessly to improved facilities north and south of the 

site, to be implemented in the next several years. 

For cyclists with destinations in Mission Rock, the 

site will provide a variety of bicycle storage options, 

including a network of spaces in public areas and 
conveniently located secure spaces inside the site's 

residential and office buildings. The project team 

anticipates that an existing bike share provider will 

install at least one bike share pod on the site, connecting 

to the much expanded bike share network that hit San 

Francisco streets in 2017. 
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Bridge'1iew Street imagined. with a two-way cycle track providing a faster option for commuters. 
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3.2 TRANSIT ACCESS 

The Mission Rock site offers close, comfortable 

connections to several fast, high frequency, and high 

capacity transit options. By the time Mission Rock 

opens for occupancy, the T-Third Muni light rail line 

will have begun providing quick access to Market 

Street via 4th Street and the Central Subway (Mission 

Rock Station is located adjacent to the site, at the 

intersection of 3rd and Mission Rock streets). Caltrain's 

San Francisco terminal is a 10-minute walk from the site 

at 4th and King streets, and BART will be a 20-minute 

walk or quick T-Third ride away. Bay Area Bike Share will 

also provide a fast and convenient way to get to transit 

nodes like Market Street's subway stations and the 

Transbay Terminal. 

The project team will implement a multi-pronged 

signage and wayfinding strategy to ensure that 

residents, employees, and visitors understand just how 

convenient it is to access these high quality mobility 

options. Outdoor static wayfinding will show basic 

directions and distances to nearby transit stops, and 

interactive information kiosks in key places on the site 

will provide access to more specific directions and 

real-time transit service information. For residents 

and employees, a Mission Rock website and screens 

in building lobbies will both show real-time transit 

information. 

Elements of the site's transportation demand 

management program will also encourage transit use. 

See Chapter 4 and the Mission Rock TOM Strategy for 

more information on transit-supportive programs and 

incentives. 

Transit screens set up in an office lobby nr1AN:.11smHHDM; \:Vayfinding signage in Amsterdam 1ruc10110Ri'HARM;rm; 

Interactive information kiosk1uwi1: Directional wayfinding to transit ;i'L:t!i< um1~11urnc!llt! 

OJ GETTING AROUND AT MISSION ROCK 31 

4184



3.3 VEHICULAR CIRCULATION 

Mission Rock's street network will be dense, highly 

connective, and strongly tied into its surroundings. 

The interior street grid will link up with the developing 

Mission Bay street network at several points, continuing 

east-west and north-south streets that currently 

dead-end at the edges of the project site. Bridgeview 

Way, which today runs between South Street and the 

southern border of the project site at Mission Rock 

Street, will continue as Bridgeview Street through the 
site to China Basin Park. Long Bridge Street, which 

today links Third and Fourth Streets will extend to the 
waterfront at Terry A. Francois Boulevard. 

Most vehicles will enter the site from 3rd Street, the 

main north-south vehicular route through Mission Bay. 

The figures on this page show estimated relative vehicle 

flows through the site at peak periods, extrapolated 

from traffic modeling done for the Transportation 

Impact Study. 

The site's approach to providing parking would place 

a single garage near the southwestern corner of the 

project site, which would keep most private vehicle 

traffic at the southern and western edges of the site. 

The project's entitlement documents also include an 
alternative parking approach that would distribute the 

site's parking supply between an above-ground facility 

at the site's southwest corner and a smaller facility under 

Mission Rock Square. 

Vehicular circulation through the rest of the site should 

mostly consist of delivery vehicles and cars dropping off 
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or picking up passengers. Mission Rock will proactively 

manage commercial delivery activity, discouraging 

deliveries during commute periods and encouraging 

them instead in the early morning hours or late at night. 

The Mission Rock team will put together a detailed 

loading management plan for each phase of the project. 

The team will also work with tenants that are likely to 

regularly receive large-truck deliveries, such as potential 

tenants in Pier 48, to ensure that individual deliveries 

are appropriately staffed to maintain safe conditions for 

other street users. 

As specified in the Design Controls, passenger loading 

spaces on the Shared Public Way, Bridgeview Street, 

Long Bridge Street, and Terry A. Francois Boulevard 

each have curb conditions that meet the standards of 

the Americans with Disabilities Act, for pick-up and 

drop-off of passengers with mobility limitations. During 

specified hours, parcel delivery will be concentrated 

around commercial loading zones on 3rd, Exposition, 

and Long Bridge streets and Terry A. Francois 

Boulevard. Outside of those hours, these spaces would 

open up to use by private cars picking up and dropping 

off passengers an_d for-hire passenger vehicles like taxis 
and TNCs. 

The shared streets - Shared Public Way and Terry A. 

Francois Boulevard - are expected to see very low traffic 

volumes, consisting mainly of loading for passengers 
with mobility limitations. "Traffic calming" treatments 

like changes in paving materials and changes in roadway 

grades will help ensure that volumes and speeds stay low 

(see the Design Controls for more detail). If all parking is 

concentrated in a single facility at the southwest corner 

of the site, Channel Lane and Channel Street will each be 

closed to vehicle traffic. If the project ultimately includes 

a parking facility under Mission Rock Square, one or both 
streets may provide vehicle access to the facility. 

3.3.1 INTERSECTION CONTROLS 
Host internal intersections will be controlled by all-way 

stop signs. As noted earlier, one intersection along 

Bridgeview Street will only stop cross traffic on Long 

Bridge Street to allow for smooth and efficient cycling 
along the route. 

Third Street's interfaces with Mission Rock and Channel 

streets will be controlled by traffic signals, as they are 

today. A signal that currently controls the intersection 

of 3rd Street and Terry A. Francois Boulevard and halts 

traffic when Lefty O'Doul Bridge is raised for boat traffic 

entering Mission Creek is anticipated to remain where 

it is, allowing for signalized control of what will be an 

important pedestrian and bicycle connection between 

China Basin Park and a linear park on the west side 

of 3rd Street. An additional signal is planned at the 
intersection of 3rd and Exposition streets. The exact 

sequence of signals along 3rd Street will be determined 

by the San Francisco Municipal Transportation Agency 

and the Department of Public Works. 

In keeping with the way major entries and exits from 

AT&T Park's main parking lot are managed before 

and after events today, intersections around the site's 
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. BllH Primary Parking Circulation 

Secondary Parking Circulation 

Minimal Parking Circulation 

+• Garage Entry Lane Open 

•• Garage Exit Lane Open 

A Planned Driveway 

A Potential Driveway * Existing Traffic Signal * Planned Traffic Signal 
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;~1···-
[ __ .... __ 

Relative parkinrJ·related vehicle flows ilnd garage access control plan 
(one-garage scenario) 
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- Shared Street (No Street Parking) 

2-Way Street (No Street Parking) 

RI! Ii Bl Paseo with Emergency Vehicle Acce5" 

9 All-Way Stop 

• One/Two-Way Stop * Existing Traffic Signal * Planned Traffic Signal 

I> Access to BE>low-Grade Parking 
(ii provided) 
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Proposed intersection control plan 
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parking garage may be controlled by traffic control 

personnel (also known as parking control officers, or 

PCOs) before and after events. The number and location 

of PCOs will be identified in the project's development 

agreement with the City. See Chapter 5 for more on 
traffic control before and after major events. 

3.3.2 PARKIN6 

Strategic parking management is a cornerstone of 

the Mission Rock transportation program. A parking 

garage on the site's southwestern parcel will be the 

site's main parking facility, with 2,300 to 3,000 of the 

maximum of 3,100 parking spaces allowed on-site, 

per the development's entitlement documents. The 

garage will be used to serve the needs of both users 

of Mission Rock and users of AT&T Park, replacing the 

surface parking lot that currently covers the entire site. 

The site's entitlement documents include an alternative 

parking approach that could reduce the size of the main 

·garage and locate some of the site's parking supply in a 

smaller facility under Mission Rock Square. 

The site's parking supply will be managed around major 

AT&T Park events in much the same way as the surface 
lot is today: To ensure that there is adequate space 

available for event attendees, prices will be raised 

around event times to clear the garage at the site's 

southwest corner. When there is not an AT&T Park event 

on the calendar, available capacity in the facility could 

serve the needs of some users of Chase Center (the 

Golden State Warriors' planned arena and event center 

at 16th and 3rd streets) as well. 
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Outside of event times, most parking at Mission Rock 

will be a resource shared flexibly by all of the users 

of the site. This arrangement is an alternative to the 

traditional suburban model of requiring that a certain 

number of spaces be reserved for each individual 

use (i.e. office, residential, retail, or restaurant), with 

enough to accommodate each use's estimated peak 

demand. Sharing allows a more limited number of 

spaces to go further by taking advantage of the fact 

that different uses have different peak periods. For 

example, peak demand for parking related to office 

uses tends to take place in the late morning or early 

afternoon, while peak demand for residential uses is 

typically overnight. One set of parking spaces can 

serve both needs. The figures at the right illustrate 

how this approach to parking management typically 

results in the need for fewer spaces. 

While most spaces will be designed for a typical self

park arrangement, with parking stall widths of eight 

to nine feet and vehicle circulation lanes, a portion 

of the spaces for long-term users could be in more 

space-efficient vehicle stackers. Approximately 60 of 

the vehicle spaces will also be reserved for car share 

and scooter share vehicles (see additional information 

about vehicle sharing programs in Chapter 4). 

3.3.2.1 Parking Pricing 

The price of parking has been shown to be a highly 

effective mechanism in changing parking and travel 

behavior. Parking prices at Mission Rock will be set 

according to levels of demand: During times with 

higher levels of typical demand, parking might have 

a higher price, encouraging the use of other modes. 

Prices would not change in real time based on current 

occupancy, but might be adjusted overall a few times 

a year based on recent occupancy data. Prices might 

automatically increase by a pre-set amount during 

peak periods, based on typical demand patterns, or for 

scheduled events. 

Given the project's desire to encourage people to the 

most sustainable mode that fits their lifestyle, hourly, 

daily, and monthly parking prices will be set based 
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These figures iilustrate how the concept of shared park1r.g often results 
in reduced parking supplies overall. Becausi: different uses see peak 
demand at di/J'erent t!m10.r:.. the total parkinq n~eded ot any given· time 
in a shared arrangement can be as much as one third less than what 
would be needed if each use had to accommodate oeak demand 
separately. Pricing and TD/'1 can reduce demand fu
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on market prices in the surrounding neighborhood. 

Disseminating pricing and availability information 

is critical to ensuring that users are able to change 

behavior in response to changes in price. Real-time 

parking information will be shared in a variety of ways, 

including the Mission Rock website and dynamic signs at 

entrances to the site. 

The price of parking at Mission Rock will be unbundled 

from residential and commercial leases, which means 

parking will not be included in rental agreements by 

default - residents and employees will need to purchase 

a daily or monthly parking permit separately. This 

approach is in-line with City of San Francisco policy and 

ensures that site users who do not own a car or do not 

plan to commute to the site by single-occupancy vehicle 

are not burdened with the price of parking they do not 

plan to use. 

J6 MISSION ROCK TRANSPORTATION PLAN 

3.3.3 EMERGENCY ACCESS 

All of Mission Rock's streets have been designed to 

provide appropriate clearance for emergency vehicles 

like large fire trucks. Corners have also been designed 

to accommodate the turning needs of large vehicles. 

The site's highly connective street grid will help facilitate 

emergency access to all of the site's buildings. Streets 

closed to general vehicle traffic will be made accessible 

to emergency vehicles as needed. The Infrastructure 

Plan contains further detail on the streets' technical 

specifications that allow for the safe circulation of 

emergency and other larger vehicles. 

Dynamic parking information board ;Nr:rn;m:mAi\RIJ) 

Car stacker ;sM'.PAR•.1•1r:so1.rnctis.r.w 1~; 
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3.4 CONCLUSIONS 

Mission Rock's design reflects the.future of 
transportation in San Francisco. More and more, people 

count on having convenient access to several ways of 
getting around, and Mission Rock provides comfortable 
facilities for all kinds of lifestyles. Mission Rock is 
designed to be safe and comfortable to pedestrians and 
cyclists, to create easy paths of access to the wealth of 
nearby public transit options, and to ensure that those 
who rely on motorized transportation can be dropped 
off or picked up in convenient locations around the site. 

Of course, circulation infrastructure is only part of the 
program. The next chapter details the strategies and 
up-front investments that will help further provide 
incentives for the use of sustainable, space-efficient 
modes of transportation. 
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4.1 PLANNED STRATEGIES 

Cities and campuses alike have implemented TDM 

programs to reduce single-occupancy vehicle (SOV) 

travel and find the optimal balance of transportation 

The tables on this and the opposite page give an 

overview of the individual programs that comprise the 

site's overall TDM Plan. The text that follows provides 

modes to accommodate growth. New residents and some information on these programs; complete 

office tenants increasingly demand convenient access operational details are included in a separate TDM Plan 

to quality multimodal infrastructure, and in urban areas document. A few of these recommendations have also 

like San Francisco, they assume that parking will be been directly integrated into the design of Mission 

treated as a limited commodity that will be priced based Rock, as codified in the Design Controls and other 

on occupancy levels and market rates. The Mission Rock design documents. 

TDM Plan is in line with these expectations and exceeds 

them in important ways to maximize user satisfaction 

and foster travel choices that are sustainable in all 

senses of the word. 

As summarized in this chapter, the Mission Rock 

TDM Plan consists of a package of cost-effective 

strategies that will work together to affect behavioral 

change. Strategies include incentives, programs, and 

infrastructure improvements, and they include many 

that have been successfully implemented in other 

mixed-use and urban environments. The package of 

strategies aims to reduce the number of daily SOV 

trips to the project site (as projected in the site's 

environmental impact report) by 20%. 

40 MISSION ROCK TRANSPORTATION PLAN 

Note that TDM programs work together to reduce 

demand, providing users with a complete package of 

incentives and infrastructure that can allow them the 

flexibility to use the mode that makes the most sense 

for them on a given day. This is in-line with the overall 

approach to transportation at Mission Rock - providing 

a variety of high quality mobility choices. 

The collection of programs has been thoughtfully 

crafted into the cohesive strategy outlined in this 

chapter and further detailed in the TDM Plan 

document. While some TDM strategies like parking 

pricing have a more direct effect on travel behavior, 

others like facilitating delivery services play a more 

supportive role. Individual strategies would be unlikely 

to have the same impact in the absence of other 

strategies. 
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4.1.1 TRANSIT STRATEGIES 

4.1.1.1 Real-time Transit Information and Harketing 

Screens 

Dynamic transit information and transportation 

marketing to residents, employees, and visitors will be 

displayed on screens in building lobbies, or a similar 

approach will be used based on state-of-the-practice 

technology at the time of occupancy. Information will 

be also displayed in other high traffic areas, such as 

collaborative work spaces inside residential and office 

buildings around the site or childcare facility entrances. 

Making such information readily available can increase 

residents' awareness of local transit options and 

facilitate efficient trip planning. 

4.1.1.2 Transit Subsidies 

Clipper Cards pre-loaded with some cash value will be 

provided to all residents upon move-in, and business 

tenants will be required to offer employees the same. 

Clipper is the Bay Area's transit fare payment card 

and can be used on more than 20 of the region's 

transit agencies, including BART, Muni, and the ferries. 

Providing Clipper Cards upon move-in can increase 

residents' awareness of nearby transit options and 

increases the ease with which they can start using it. 

Clipper Cards can also be customized through a bulk 

purchase through the Metropolitan Transportation 

Commission, helping site users further associate 

Mission Rock with transit access. 

Providing Clipper Cards could increase the ease of 

using transit for employees and residents who currently 

do not have Clipper. For individuals who already have 

cards, the one-time financial subsidy could help lower 
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one barrier to increased transit use. 

4.1.2 BICYCLE STRATEGIES 

4.1.2.1 On-Site Bike Share 

At least one high visibility space will be made available 

for a Ford Go Bike dock on-site, with the possibility of 

additional docks depending on Ford GoBike's intended 

Hission Bay expansion. Prominently located bike share 

docks can increase awareness of bike share as a viable 

transportation option while also facilitating use. Each 

bicycle dock would be provided and maintained by the 

Ford Go Bike management company, Motivate, and the 

project team will work with the company to identify 

appropriate dock locations on the Mission Rock site. 

4.1.2.2 Bike Share Hemberships 

Single-year Ford Go Bike memberships will be offered to 

all residents 18 years or older upon move-in. Members 

of Ford Go Bike can take free, unlimited 45-minute one

way bicycle rides between bike share stations. 

Providing residents with bike share memberships could 

help tenants with minimal experience cycling in San 

Francisco a low-cost and low-obligation opportunity to 

try cycling, and it would provide residents with a quick 

and easy way to get to the Transbay Transit Center and 

Market Street, for BART connections and a variety of 

other transit options and recreational activities. 

4.1.2.3 Bicycle Community Programming 

Through the site transportation staff, regular bicycle 

parties or happy hours for the bicycling community 

will be hosted at Mission Rock, potentially paired with 

gear giveaways. Bicycle-oriented programs and events 

encourage bicycling by raising public acceptance and 

Real-time transit information in Seattle tl'l.1'11' :•srn O!iC< V!lt!Vi''rY! 

Bay A.rea Bike Share lfUCKR u:''" orwm r.ornmNH! 
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support for non-motorized transportation and building 

connections between residents who regularly bicycle, 

making biking a fun, social activity. Integrating bicycling 

into the social fabric of the Mission Rock community 

will raise the profile of bicycling as a viable mode of 

transportation and encourage people to try biking for a 

portion of trips. 

4.1.2.4 Bicycle Resource Centers 

Each building's secure bicycle parking area will be 

equipped with a bicycle maintenance space, with 

resources like a bicycle stand, a workbench, tools, and 

a basic repair kit. These dedicated spaces contribute 

to social acceptance of bicycling and reduce one key 

barrier associated with owning a bicycle - concern 

about complications related to ongoing maintenance -

by providing tools and parts through a vending machine 

at low prices. 

This measure will also include working to incorporate 

a bicycle store in the site retail plan and establishing 

a resource center containing a vending machine for 

bicycle parts, a "fix-it" work station with basic tools, 

and bicycle pumps somewhere else within the site at an 

~asily accessible location. 

4.1.2. 5 Bicycle Parking 

Given the importance of non-motorized transportation 

to the site's overall design concept, more bicycle 

parking will be provided than is required by San 

Francisco City Code. This will include secure Class I 

parking spaces in residential and office buildings and a 

network of Class II bicycle parking spaces throughout 

public areas. 

Class I parking consists of secure long-term bicycle 

parking, including bicycle lockers, bicycle cages, and 

bicycle rooms. Class II bicycle parking refers to more 

short-term bicycle parking, including on-street bicycle 

racks. The site's location in a flat part of San Francisco 

and the numerous planned bicycle facilities through 

the site imply a strong potential for very high rates of 

bicycle usage, and this will be encouraged through easy 

access to ample, convenient bicycle parking. Bicycle 

parking facilities will also be available to accommodate 

various types of bicycles including those with cargo and 

trailer attachments. 

There are several methods of providing secure (Class 

I) bicycle parking spaces for.residents and employees. 

The site will employ approaches that reflect best 

practices regarding secure short-term and long-term 

bicycle parking. For instance, one approach may be 

to locate bicycle cages at convenient locations within 

buildings, and bicycle owners who qualify can receive a 

key or access card to use the cages for a set period of 

time (e.g. during work hours). The access card can be 

the same as one used to access an elevator or parking 

garage. Public bicycle parking is often considered 

secure when it is situated in well-lit, highly visible areas. 

· 4.1.2.6 Showers and Lockers 

The site will meet the San Francisco Code requirement 

to provide shower and clothes locker facilities for 

tenants and employees in buildings with certain uses. 

Offices (including childcare, business services, and light 

manufacturing) that exceed 10,000 square feet must 

provide at least one shower and six clothes lockers; 

Bicycle fix-it station 1rmi.i 11>r:R .101:1 

Bicycle room (Class I parking) tN•tscmN1GMliOJ 
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for facilities between 20,000 and 50,000 square feet, 

the building must provide two showers and 12 lockers. 

Those exceeding 50,000 square feet must provide four 

showers and 24 lockers. Retail sales and restaurants 

exceeding 25,000 square feet must also provide 

one shower and six clothes lockers; those exceeding 

50,000 square feet must provide at least two showers 

and 12 lockers. 

4.1.2.7 Bicycle Valet 

Free bicycle valet services will be provided for large on

site events (per code requirements). Complementing 

the bicycle parking available on a daily basis, bicycle 

valet services during special events can encourage 

people to travel to and from events by bicycle by 

eliminating the challenge of finding safe and convenient 

bicycle parking in an area crowded with event 

attendees. These services also raise public acceptance 

and support for non-motorized transportation by 

building connections with visitors. 

4.1.3 MOTORIZED VEHICLE STRATEGIES 

4.1.3.i On-Site Shared Scooters 

Off-street parking spaces will be reserved for 15 to 20 

shared scooters (approximately six car parking spaces 

in total). These spaces will be made available to scooter 

share companies at no cost. Electric scooters are 

highly convenient in a dense urban environment and 

may have additional marketing value, given the cache 

scooters carry among certain population segments. 

Scoot is a current provider of this type of service. One 

of the benefits of Scoot's network is the ability to travel 

point-to-point, instead of needing to return scooters 
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to their point of origin. Scoot already has pods within a 

short walk of Mission Rock. The parking garage would 

accommodate space for a scooter dock, which the 

scooter share vendor would provide and maintain. 

4.1.3.2 Electric Scooter Memberships 

Pending a partnership with Scoot Networks, a one-

year Scoot membership will be offered to all new 

residents, and Scoot Networks could provide its scooter 

orientation on-site. Like a bike share membership, a 

scooter share membership could help establish new 

travel behavior patterns upon move-in. This measure 

would entail forming a partnership with Scoot or 

another electric scooter share vendor to provide 

free memberships in exchange to reserving space for 

electric scooter parking on-site. 

4.1.3.3 On-Site Car Share Parking Spaces 

Designated car share spaces will be provided in the 

parking garage, with flexibility to increase over time in 

response to demand. The number of spaces provided 

will exceed the amount required by the San Francisco 

Zoning Code. These spaces will be made available to 

car share companies at no cost. 

Research indicates that a single car-share vehicle 

can remove as many as 20 private cars from the 

transportation network. Spaces will be located in 

high-visibility parking spots within the parking garage, 

which will be publicly accessible. Clear exterior signage 

will increase these spaces' visibility and emphasize 

the convenience of car share. Depending on the car 

share vendor provided, additional partnerships with 

Charge Point may be required to provide infrastructure 

SF Bicycle Coalition bicycle valet AT&T Parka<tt.sn,,ttrfu\;!W; 

for electric vehicle charging. 

4.i.3.4 Car Share Memberships 

Car share memberships will be offered to all 

households for their first year of residency. Depending 

on specifics of agreements with car share vendors, 

membership fees could be reduced or waived and some 

rental credit could be provided. These memberships 

could help establish new behavioral patterns upon 

moving in. Pairing access to car sharing vehicles with 

car sharing memberships is also shown to be more 

effective than implementing one or the other on its 

own. 
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4.1.4 PARKING STRATEGIES 

Priced and actively managed parking is a cornerstone 

of the Mission Rock transportation program. The 

following measures will ensure that driving is not the 

default choice for access to the site. 

4.1.4.1 Parking Pricing 

The price of parking has been shown to be a highly 

effective mechanism in changing travel behavior, and 

as such, parking will be priced strategically at Mission 

Rock. During times of higher demand, parking might 

have a higher price, encouraging a higher rate of 

turnover and the use of other modes. Prices will not 

change in real time based on current occupancy, but 

instead might automatically increase by a pre-set 

amount during peak periods, based on typical demand 

patterns, or for scheduled events. Prices might be 

adjusted overall a few times a year based on recent 

occupancy data. 

By refining the price of parking periodically, it would 

be possible to keep parking occupancy rates relatively 

close to the optimal level, typically around 90% for 

off-street parking. Researchers have found that parking 

facilities function efficiently (i.e. without requiring 

excessive parking-search time) up to roughly this level 

of occupancy. Demand-responsive pricing has been 

successfully piloted in San Francisco, Berkeley, Los 

Angeles, and other cities, and the AT&T Park lot on 

which Mission Rock will be built currently employs a 

form of this concept. 

4.1.4.2 Real-Time Parking Pricing and Availability 

Information 

Dynamic displays (or another state-of-the-practice 

price-information sharing strategy) will be installed 

to show real-time parking price and availability 

information. This information will also be made 

available through other channels like a Mission Rock 

transportation website; this will require installing 

technology and associated information systems to 

automatically monitor parking usage. For market

based parking pricing to be truly effective, the 

dynamic between price and availability must be clearly 

communicated to drivers. Making such information 

readily available to potential drivers, particularly at 

parking garage entrances, decreases the likelihood of 

drivers' circling for parking or potentially increases the 

possibility of choosing other modes. 

4.1.4.3 Unbundled Parking 

Parking costs will be unbundled from all residential, 

commercial, and retail leases and ensure that the 

users of parking are the ones who ultimately pay for 

it. In other words, individuals desiring parking will be 

required to pay the cost of parking themselves, and 

the price of parking will not be included in the leases 

of any residential or commercial tenants. "Unbundling" 

parking means that the cost for parking is separate 

from the cost of residential and commercial units. It 

is an increasingly common practice in urban areas, 

and it is required in San Francisco. Thirty percent of 

San Francisco households do not own a vehicle, and 

unbundled parking makes housing more affordable, 

particularly for those who do not need a parking space. 

-=) 

Parking pricing information sign iNElSO~\N!Gr\AliDi 
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This approach provides financial savings to households 

who decide to dispense with one of their cars, and it 

can help attract households who wish to live in a transit

oriented neighborhood where it is possible to live 

well with only one car, or even no car, per household. 

Unbundling parking costs changes parking from a 

required purchase to an optional amenity, so that 

households can freely choose how many spaces they 

wish to lease. 

Unbundling parking tends to reduce demand for 

parking by specifically calling out and making optional 

the previously hidden cost of "free" parking. This in 

turn allows developers to provide less parking, which 

increases the area that can be developed with more 

lucrative land uses such as additional housing units. 

For this measure to work optimally for office users, the 

users of parking - not their employers - must be the 

ones who ultimately pay daily or monthly costs. 

4.1.5 BUILDING STRATEGIES 

4.1.5.1 In-Building Concierge Services 

Mission Rock will work with the managers of individual 

buildings to appoint an in-building concierge to provide 

information about local merchants and coordinate/ 

facilitate delivery services for residents. In-building 

concierge services and/or multi-purpose front-desk 

staff can facilitate valet parking, farm-to-table produce 

delivery, cold and dry storage for grocery or produce 

delivery. and secure package delivery. Concierge staff 

could also provide information about the nearest stores 

and services like dry cleaning and laundry service, as 

well as pickup/delivery services from local merchants. 
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Residents would pay for all services. 

The site-wide transportation staff would provide 

centralized transportation support to the in-building 

concierges. The combination of these services will 

provide targeted travel information, consolidating or 

eliminating the need for additional trips. 

4.1.5.2 Coordinated Delivery Services 

Mission Rock will consider partnering with delivery 

service companies, in addition to establishing a 

centralized staging location for parcel delivery and 

a distribution system that relies on non-motorized 

transportation to deliver packages to the various 

buildings within the development. In the absence of 

an official partnership, ways of making ordering in In-building conciergeJurnnust>4Uttus:rn 

more appealing instead of making separate trips off 

the property for daily needs would be facilitated, thus 

reducing vehicle trips in the process. One potential way 

to do this would be to offer direct ordering through 

the Mission Rock website. Each building would manage 

these services individually as needed. 

4.1.5.3 Community-Supported Agriculture Partnerships 

Local community-supported agriculture (CSA) 

deliveries will be coordinated. Fostering the use of 

local CSA organizations has the potential to reduce 

greenhouse gas emission and vehicle-trips by providing 

project residents convenient access to locally sourced 

food, reducing the number of trips and vehicle miles 

traveled by both vendors and consumers. This measure 

could also have marketing benefits and reinforce the 

site's overall message about sustainability. 

CSA. box !i'uc;r, tl5rn WKr suriwH 
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4.1.5.4 Cold and Dry Delivery Storage Space 

Mission Rock will work with individual building 

managers to provide storage space near the concierge 

and elevators to store packages, perishables, laundry. 

and other deliveries. Storage should be family friendly. 

including room to store car seats and strollers and 

near to car share locations. Providing storage space 

for groceries, laundry, and other packages can have 

a direct effect on reducing trips by encouraging and 

facilitating online ordering. A centralized storage 

facility within each building can also consolidate 

delivery trips by enabling delivery vehicles to only make 

one stop for multiple recipients instead of several. 

4.1.5.5 Convenient Zones for Loading and 

Building Servicing 

Passenger loading and building servicing zones are 

integrated into Mission Rock's overall street design. 

These zones will reduce the need for personal vehicle 

trips by facilitating deliveries and also enabling easy 

pick-up and drop-off of seniors and people with 

disabilities by locating them near elevators and at 

corners with curb ramps. 

4.1.5.6 Childcare Facilities and Services 

Mission Rock will aim to attract a provider of on-site 

childcare services and facilities to ensure easy access 

for Mission Rock residents and employees. Ensuring 

that childcare services are provided on-site at Mission 

Rock would break down a key barrier for parents 

to taking non-auto modes to work by bringing such 

services within walking distance and near the many 

commute options around the Mission Rock site. The 

childcare services could be provided on the ground 

floor of a northern parcel, near China Basin Park. 

Other family-friendly amenities will also be established, 

including storage spaces with room to store car seats, 

strollers, and other family-related equipment. 

4.1.5.7 Collaborative Work Space 

Mission Rock will work with the developers of individual 

parcels to establish a collaborative work space in each 

residential building. A typical offering in residential 

buildings today, business services rooms can help 

encourage and facilitate working from home, which can 

directly reduce trips to and from the site. 

Work spaces could include for-rent work rooms 

that can be reserved in advance, equipped with 

video conference equipment, high-speed internet 

connections, projectors, white boards, basic office 

supplies. and printing, scanning, and faxing services. 

For residents interested in using this work space long 

term, dedicated mailboxes for businesses could be 

set aside and located nearby. The developers and 

managers of individual buildings will ultimately be 

responsible for developing and maintaining these 

business services rooms and ensuring that they are 

equipped with appropriate equipment. 

4.1.5.8 Affordable Housing 

Forty percent of on-site units will be restricted to 

inclusionary affordable housing, to be provided in 

a balanced manner throughout the phasing of the 

development. Affordable units are generally associated 

with lower rates of auto trip-making, as residents 

living in affordable housing typically own fewer cars 

per household than residents of market-priced units. 

They are more likely to use transit and are less likely 

to require parking, reducing overall vehicle trip 

generation. 

4.1.6 ALL-REALM STRATEGIES 

4.1.6.1 Signage and Wayfinding across Modes 

ADA compliant signage and wayfinding will be 

installed at key points throughout the development. 

Signs can help indicate points of connection between 

different modes, as well as estimated travel times and 

directions by mode, and they can help increase people's 

understanding of travel options. Clear signage is also 

important for ensuring safety for all types of users, 

differentiating spaces for different users within shared 

public spaces: 
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4.1.6.2 Mobile-Friendly Mission Rock Transportation 

Website 

An ADA compliant site-wide website will be maintained 

with a dynamic and engaging section dedicated to 

transportation information and services, with specific 

portals for each user type (or the state-of-the-practice 

equivalent to this measure, per changes in technology 

by the time of first occupancy). A mobile-friendly 

website oriented toward all residents, employees, 

and visitors providing online access to concierge 

services and transportation programs can help raise 

awareness and visibility of transportation options and 

facilitates connections among transportation modes. 

The transportation information on the website will 

likely include but not be limited to real-time transit 

information and a transportation tab with all nearby 

options (e.g. Muni, car share, scooter share, ride

sourcing apps) showing locations and availability. 
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4.1.6.3 On-Site Transportation Staff 

A site-wide, dedicated transportation staff will be hired 

and tasked with providing individualized advice and 

information on transportation options to residents. 

and employees. This can help raise awareness and 

understanding of transportation options and ensure 

that site users can find non-auto transportation options 

that meet their unique travel needs. 

Other staff, such as the in-building concierge or those 

tasked with organizing bicycle events and maintaining 

the bicycle resource room, could also provide similar 

targeted information and facilitate discussions around 

using different modes. This dedicated transportation 

staff would act as a centralized transportation resource 

to the in-building concierges, providing up-to-date 

transportation information and expert support to 

front-line staff that are less likely to have the same 

depth of knowledge of the transportation system. 

Staff responsibilities may include active campaigns 

encouraging sustainable trip-making. 

4.1.6.4 Improved Walking Conditions 

High-quality pedestrian design features (high 

connectivity, wide sidewalks, highly visible crossings, 

and others) are directly integrated in the design 

of Mission Rock. As described in the Mission Rock 

Design Controls, the development will add over 

half a mile of complete streets, including new and 

improved sidewalks and pedestrian crossings. Today, 

many sidewalks in Mission Bay are narrow or missing 

in areas. The new streets within Mission Rock will 

greatly improve the overall walking conditions of the 

neighborhood and facilitate safer and more convenient 

pedestrian connections. A pedestrian-oriente~ urban 

design is essential for residents, employees, and visitors 

to fully take advantage of the other TDM strategies, 

supporting access to all of the available transportation 

options and programs throughout the site and nearby. 

These improvements help shape the environment for 

the other TDM strategies to succeed. 

.....,,,_.../' 

High-quality design for pedestrians (NELSON\NYGAil.RD) 
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4.2 MARKETING AND COMMUNICATIONS 

A strong communication strategy is critical to the 

success of any TDM program, ensuring that residents, 

employees, and visitors receive information about 

relevant resources and incentives at appropriate 

times and through channels that are easily 

accessible. Incorporating consistent branding into all 

communications can help create a sense of place and 

establish a cohesive identity for the transportation 

program. Branding can be used to support marketing 

and communication efforts, particularly on signage and 

wayfinding, to emphasize that residents, employees, 

and visitors can travel seamlessly through the area. 

The TDM strategies cited in the chapter include 

three main channels for transportation-related 

communications: its site-wide transportation staff, a 

mobile-friendly web portal for site users, and physical 

signage and other wayfinding mechanisms on site. This 

section includes examples of communication tactics and 

channels to illustrate how specific channels can help 

reach target audiences. 

4.2.1 SITE-WIDE TRANSPORTATION STAFF 

Led by a coordinator, Mission Rock transportation staff 

would be responsible for maintaining information about 

TDM programs and acting as a point of contact to assist 

residents, employees, and visitors with fransportation

related questions, concerns, or general assistance. The 

transportation coordinator would have the authority to 

implement TDM strategies, oversee the management 

and marketing of all measures, manage the TDM 

program budget, and monitor success of the TDM 

program. 
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The transportation staff might also be responsible 

for compiling a print and/or electronic transportation 

handbook to be distributed to residents on move-in 

and employees on hiring. This handbook could include 

information on transportation programs, policies, and 

service options, in addition to the following information: 

Transportation staff contact information, including 

information for the in-building concierges (if relevant) 

• How to access transportation information in other 

media and locations, such as the website, relevant 

mobile applications, and real-time screens 

Commute trip planning information, including links to 

the regional 511 Rideshare program 

• Clipper Card and vehicle (including car, bicycle, and 

scooter) share membership subsidies and parking 

policies 

Information on accessing other TDM program 

details and amenities, such as the in-building storage 

facilities 

Walking and biking routes within the area, estimated 

walking and cycling times to key locations, including 

transit hubs, and a link to the San Francisco bicycle 

map 

Local transit options and schedules, including links to 

Muni, BART, and Caltrain schedules, route maps, and 

existing trip planner mobile applications 

The handbook would be distributed to all prospective 

residential tenants and all prospective employees who 

receive an offer to work within the development as part 

of welcome packets or employee orientation, or posted 

Signage that combines directional and map-based wayfinding 
iiiEtSOM'tWifit.,\RO) 

in prominen.t locations for all residents and employees. 

To make sure information stays useful to residents 

and employees over time, transportation staff will 

endeavor to keep all information and materials up to 
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date and relevant. Staff may also consider developing 

other transportation tools in addition to or instead of 

a handbook as appropriate, drawing on available best 

practices. 

4.2.2 MOBILE-FRIENDLY WEBSITE 

Mobile-friendly websites are a way to create a dynamic 

and engaging repository for transportation information, 

point-to-point navigation tools, travel suggestions, 

user engagement campaigns, and other efforts to raise 

awareness of alternatives to drive-alone travel options 

and residents, employees, and visitor~ to use them. In 

addition to supporting the information already provided 

in the resident and employee handbook, this website 

could include the following: 

~ Real-time transit information 

~ Real-time parking pricing and availability information 

~ Notifications of upcoming transportation-related 
events, such as bicycle parties and farmers' markets, 
and alerts 

~ Integration with internet delivery services for 
ordering 

~ Registration for car share, bicycle share, and/or 
scooter share memberships 

~ Room reservations for the collaborative workspace 

~ On-site childcare services enrollment 

~ Specific pages or portals for residents, employees, 
and visitors so that each of these audiences has 
access to the appropriate and relevant travel 
information 
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MVgo is a service of the Mountain View 

Transportation Management Association, 

a nonprofit organization focused on 

improving multimodal transportation 

access and connectivity in and around the 

City of Mountain View. The MVgo shuttle 

service is fare-free and open to the public. 

Track a Line 

OJ 

•••.oo Verizon ~ 

m 
11:40AM 
mvgo.org 

@ * 85%9' 
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Real-Time Tracking 

( All Routes _ 

Mountain 
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The mobile-friendly version of the Mountain View TMJl:s website. The TMA offers real-time transit information and links to a variety 
of other resources. 
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~ FLmctionality which allows for tracking travel behavior visible, and in clear lines of sight. For instance, when 

and enables gamification for incentives entering the site, cyclists should be able to clearly 

This website will be ADA/Section 508 compliant to 

ensure that users of all abilities are able to easily 

access this information. Establishing specific portals for 

each audience can allow for the delivery of targeted, 

individualized TDM information for each of the 

audience groups. Each of the portals.could also provide 

specific information on costs and multimodal options 

available for traveling to and from Mission Rock, as well 

as information on nearby attractions and services and 

links to citywide or regional information. The images on 

the previous pages show an example of computer and 

mobile-friendly versions of landing pages for this type 

of website. 

4.2.3 SIGNAGE AND WAYFINDING 

Clear, consistent, and predictable signage and 

wayfinding can help residents, employees, and 

visitors navigate the site easily. Signage can also bring 

awareness to important information such as parking 

prices and availability, bicycle parking locations, 

estimates of bicycle and pedestrian travel times, 

and other information on Mission Rock programs 

or services. Simply providing information on non

motorized travel prominently can increase the likelihood 

that people will select biking or walking as their mode 

of transportation. 

The efficacy of signage and wayfinding is dependent on 

the design and placement of signs. Signage should be 

clear and provide relevant information at key decision 

points in people's journeys, in areas that are highly 
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understand their route options through the site. This 

signage will be especially important for safety along the 

shared public ways, to ensure that users understand the 

encouraged forms of travel and appropriate behavior 

on each mode. Temporary signage may be used in areas 

more highly trafficked by residents or employees, to 

provide information on specific events or programs, 

such as CSA pick up locations. 

Wayfinding examples throughout the chapter show 

how it can be used in vibrant, mixed-use areas. Some 

signs offer clear guidance for the nearby area at several 

scales while providing clear directional guidance to 

nearby transportation hubs and popular destinations. 

For further information on the design considerations 

that will be accounted for in designing signage for the 

Hission Rock site, see section 2.10 of the 

Design Controls. 

4.2.3.1 Transportation Information Kiosks 

Transportation information kiosks in the public 

realm can provide centralized locations for relevant 

transportation information for trips within Hission 

Rock and to nearby services and attractions. These 

kiosks could be placed throughout the site, at strategic 

decision-making locations where residents, employees, 

and visitors might need the information, such as the 

intersection of Terry A. Francois Boulevard and Mission 

Rock Street, China Basin Park, and Mission Rock 

Square. The kiosks could include transit schedules and 

fare information, walking and cycling routes, real-time 

transit information, and Bay Area Bike Share dock 

locations and bicycle availability. 

It is recommended that these kiosks be digital, 

interactive displays (as shown in the accompanying 

image) to allow information to be updated easily and 

regularly. These boards would be maintained and 

updated as needed by the transportation staff. 

While the information kiosks can provide detailed 

information on transportation options to visitors and 

others new or unfamiliar with Mission Rock and the 

surrounding area, real-time transit screen technology 

is designed to offer an opportunity to understand 

transportation options at a quick glance. This would be 

particularly useful for employees and residents, those 

who make recurring trips frequently and don't need 

detailed guidance. 

Each of the communication-based TDM measures 

are pertinent to residents, employees, and visitors at 

different times during their life cycle at Hission Rock. 

As such, it is critical to think strategically about when 

to share what with each of these key segments to reach 

certain groups of users. 

The mobile-friendly Mission Rock website will be 

an important avenue for sharing information about 

programs, policies, and services. It is reasonable 

to assume that the website will act as a front-line 

communications vehicle to reach all of those who have 

or may be interested in having a connection with the 

site. Signage and wayfinding will be seen on a daily 

basis and is an important element for users of the 

development to efficiently navigate Mission Rock. 
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4.3 CONCLUSIONS 

Establishing a robust TDJVI program reaffirms JVlission 

Rock's commitment to sustainability and inclusivity. The 

program will encourage the site's residents, employees, 

and visitors to use the most environmentally friendly 

and spatially efficient mode possible for each trip, with 

an emphasis on cycling, walking, and shared rides. 

4.1.1.l Real-Time Transit Information 

4.1.1.2 Clipper Cards 

4.1.2.2 Bike Share Memberships 

[ 
...................................................................... _ .. , __ ,_ 

1 

.... 4.1.2.1 On-Site Bike Share 

14.1.2.7 Bicycle Valet 

I 4.1.2.3 Bicycle Community 
Programming 

4.1.2.4 Bicycle Resource Centers 

1

4.1.2.5 Bicycle Parking 

... ·::;:~:~ ~~::·:;·~··~·~·~···~:~·~e rs 
i 

4.1.3.1 On-Site Shared Scooters 

4.1.3.2 Scooter Share Memberships 

4,i.3,4 On-Site Car Share 

4.1.3.4 Car Share Memberships 

14.1.4.1 Parking Pricing 

Target audience for each TDM program 

4.1.4.3 Unbundled Parking 

4.1.5.3 CSA Partnerships 

4.1.5.4 Cold and Dry Delivery 
Storage Space 

4.1.5.6 Childcare Services 
.......................................................................... 

4.i.5.7 Collaborative Work Space 

4.1.5.8 Affordable Housing 

4.1.6.2 Mobile-Friendly Website 

4.1.6.3 Site-Wide Transportation Staff 

4.1.6.1 Signage and Wayfinding 

4.1.6.4 Improved Walking Conditions 
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As the team has since it moved to AT&T Park in 2000, 

the San Francisco Giants will continue to work closely 

with the City and with citizens advisory committees 

in the area to manage the effects of event crowds 

on surrounding neighborhoods, through measures 

like deploying traffic control officers (known in San 

Francisco as parking control officers, or PCOs). 

In addition to such measures, the Hission Rock 

transportation staff might also be empowered to 

take additional actions like closing on-site streets or 

individual lanes to vehicle traffic and encouraging the 

use of non-auto modes for travel to on-site events. 

This chapter describes how these types of strategies 

might be combined for three scenarios, representing 

the likely range of common events: A primary event at 

AT&T Park (35,000+ attendees), a secondary event at 

AT&T Park (15,000 to 35,000 attendees), and on-site 

events in China Basin Park, Hission Rock Square, or 

potential event venues in Pier 48 or Block E (500 to 

4,000 attendees). A more detailed Event Hanagement 
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Plan will be developed in concert with City agencies 

before construction of the first phase of the project, 

and it will be updated ahead of each subsequent phase 

of the site's build-out. The Event Hanagement Plan 

will include the topics listed in the ta bl~ of contents 

referenced below. 

Given their storage-space needs, automobiles naturally 

pose challenges for organizers of any large event. 

As such, most scenarios include some restrictions on 

vehicle movement through the site, and the TDH Plan's 

efforts to reduce reliance on single-occupancy vehicles 

for travel to and from the site will be particularly crucial 

during these times. However, some vehicle movement 

will be accommodated. An up-to 3,000-space parking 

garage at the soL1thwest corner of the site will serve as 

AT&T Park's main parking facility, replacing the surface 

lot on which Hission Rock will be built. During AT&T 

Park and Hission Rock events, curb space around the 

site will also provide important capacity for passenger 

loading. 

Parking eontrol officers (PC Os) !N£L!;,N\ttYSMRO; 
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5.1 PRIMARY EVENTS 

AT&T Park, 35,000 to 40,000+ Attendees 

A primary event at AT&T Park will be the most common 

scenario, occurring between 80 and 100 times per year, 

depending on whether the Giants make the playoffs 

and on how many non-baseball events (like concerts or 

other sporting events) AT&T Park hosts. 

5.1.1 MANAGEMENT STRATEGIES 

Parking Pricing 

As noted in Chapter 4, it is anticipated that the Hission 

Rock garage will be actively managed around event 

times to ensure that there is space available for AT&T 

Park event attendees. To encourage regular users of 

the garage to find alternative ways to get to the site 

on event days, parking prices could be raised during a 

period covering a few hours before and after AT&T Park 

events. This approach has already been successfully 

employed to manage parking demand in the existing 

main AT&T Park lots, Lot A and Pier 48. People arriving 

at the garage around event times could pay a flat event 

rate that might amount to a total that is higher than 

typical hourly rates would be (i.e. if the event period is 

six hours long, the flat event rate would exceed the total 

cost of parking for six hours at typical hourly rates). 

Vehicle Flows and Curb Space 

Vehicular circulation through Hission Rock could 

be restricted during primary events in anticipation 

of high pedestrian volumes through the site. The 

Shared Public Way is a particularly critical north-south 

pedestrian route, providing the most direct path of 

travel between the main garage and the ballpark. As 

such, it is anticipated that the street would be closed 
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Giants games at AT&T Park regularly sell out, bringing a festive atmosphere to the neighborhood 
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to vehicle traffic around major event times. Right turns 

from Mission Rock Street to 3rd Street could also be 

prohibited before events, to reduce volumes on Mission 

Rock Street in front of the Public Safety Building. 

Left turns into and out of the site at 3rd Street's 

intersections with Long Bridge will be prohibited at all 

times. The eastern-most lane on 3rd Street between 

Exposition and King streets will also likely be closed 

before and after events, as it is today, to facilitate the 

movement of large volumes of pedestrians near the 

ballpark. 

Traffic flows will be actively managed through PCOs 

and strategically placed signs, and garage entrances 

and exits will be managed to allow for efficient 

processing of major vehicle flows. To ensure that 

emergency vehicles have clear access to Public Safety 

Building driveways on the south side of Mission Rock 

Street, keep clear zones will be maintained and could 

be reinforced by one or more PCOs. Traffic flows 

on Mission Rock Street could also be managed to 

maintain an open lane for potential emergency vehicle 

movement. Event vehicles will also be encouraged, via 

signs and PCOs strategically located at points south of 

the site, to enter and exit the area via Terry A. Francois 

Boulevard. Specific PCO locations will be determined 

by the SFMTA with the goal of supporting pedestrian 

safety, limiting impacts on transit, and keeping 

intersections clear of vehicles. 

Most vehicular circulation through the site is expected 

to be for passenger pick-up and drop-off. Key 

passenger loading locations will include the north side 

of Exposition Street and the east side of the block 

of 3rd Street just north of Exposition Street. Primary 

loading zones for people with mobility limitations 

include the east side of 3rd Street north of Exposition 

Street and an accessible loading zone on Exposition 

Street between the Shared Public Way and Bridgeview 

Street. 

To manage vehicle movement at points of potential 

conflict between modes. this plan recommends the use 

of PCOs in key places along 3rd Street and through the 

site, including the intersections of Mission Rock and 

3rd, Mission Rock and Bridgeview, and Mission Rock 

and Terry A. Francois Boulevard, and the 3rd Street 

crossing just south of Lefty O'Doul Bridge. 

Pedestrians 

It is anticipated that all pedestrian paths of travel will 

be open, but pedestrian activity is likely to concentrate 

along the Shared Public Way and 3rd Street, the two 

key north-south routes between Long Bridge Street 

and the ballpark. 

Bicycles 

Primary bicycle flows south of China Basin are expected 

to be along the San Francisco Bay Trail to and from 

bicycle parking facilities immediately around AT&T 

Park. Some cyclists may also use Bridgeview Street, 

but they might be less likely to do so than in normal 

conditions due to larger numbers of vehicles turning 

into and out of the garage. Cyclists will be encouraged 

to dismount at the western end of China Basin Park 

to reduce conflicts with the heavy pedestrian flows 

across Lefty O'Doul Bridge. Some event attendees 

will also likely lock their bicycles on the Mission Rock 

site, to visit on-site restaurants before or after games 

or to avoid crowds closer to the venue. An additional 

ballpark bicycle valet facility could also be located on 

the Mission Rock site, if usage of the main valet facility 

warrants it. 
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5.2 SECONDARY EVENTS 

AT&T Park, 15,000 to 55,000 Attendees 

Circulation patterns at Mission Rock are anticipated 

to be similar around smaller events at AT&T Park. The 

Shared Public Way could be dosed, and the relative 

intensity of different vehicle flows should be consistent 

with the basic patterns seen for the biggest events 

at the ballpark, though overall flows should be much 

smaller. Bicycte and pedestrian circulation patterns are 

also expected to be consistent with those anticipated 

for larger events. 

Given lower levels of expected parking demand, it is 

anticipated that the garage at the southwest corner of 

the site would generally not need to use flat-rate event 

pricing around secondary events. Event attendees 

would be able to park in available spaces as long as 

spaces are available. However, communications related 

to AT&T Park events would likely still encourage the use 

of other modes to access the ballpark, in the interest of 

reducing congestion and parking demand overall. 

Concert at AT&T Park ffl.ICt<R u'.irn HOfCCA WtLLieMSONJ 

Stern Grove concert series !N<L>ON\MYSi\AiD1 

5.3 ON-SITE EVENTS 
Mission Rock, 500 to 4,000 Attendees 

Mission Rock will have two spaces equipped to host 

large events. The Great Lawn in China Basin Park will 

have room to host concerts, movie nights, and other 

large gatherings. Mission Rock Square will likely host a 

broader range of events, from staged performances to 

farmer's markets or craft fares, with thousands of people 

flowing through the space over a several-hour period. 

The garage at the southwest corner of the site's parking 

prices could be converted to event rates for a period 

covering several hours before and after the biggest 

events. to discourage use by regular users. 

5.3.1 CHINA BASIN PARK EVENT 

5.3.1.1 Vehicle Circulation and Passenger Loading 

For the biggest China Basin Park events, Terry A. 

Francois Boulevard and Exposition Street could be 

closed to through traffic (the project team will apply 

for street closure permits through the standard City 

process), with the streets reserved for event-related 

pick-up and drop-off. To make vehicle flows predictable 

for pedestrians crossing these key streets, Terry A. 

Francois Boulevard could be converted to a one-way 

street northbound, and Exposition Street could be one

way westbound to complete a site-wide circuit. 

It is anticipated that the north end of Terry A. Francois 

Boulevard, at or north of the intersection with 

Exposition Street, would be the main drop-off and pick

up location for people with mobility limitations. Taxi, 

TNC, and other vehicular loading could be focused 

along Exposition Street west of Terry A. Francois 

Boulevard. 
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Event circulation patterns for potential event venue at Pier 48 
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5.3.1.2 Pedestrian Circulation 

Pedestrian traffic is likely to focus along two major 

routes: 1) through China Basin Park and up 3rd Street 

to/from the Caltrain terminal at 4th and King streets 

and toward BART on Harket Street, and 2) through 

the site to/from the parking garage and the Huni light 

rail station on 3rd Street.south of Channel Lane. Flows 

through the site can be expected to concentrate on 

Bridgeview Street north of Hission Rock Square, in 

the square, and along the Shared Public Way and Long 

Bridge Street, en-route to the parking facility and the 

Huni station at the southwestern corner of the site. 

PCOs may be helpful on Exposition Street at Shared 

Public Way and Bridgeview Street, to enable vehicles 

picking up or dropping off passengers to exit the site. 

5.3.1.3 Bicycle Circulation and Parking 

Bicycle valet facilities could be located along the San 

Francisco Bay Trail, just southeast of the event space, 

and cyclists will also be able to use the network of 

public bicycle parking spaces throughout the site. 

Cyclists from the north could be encouraged to 

dismount at the edge of China Basin Park and walk their 

bicycles around the event space to the bicycle valet 

facility. Cyclists from the south could be encouraged 

to dismount as they approach the area for pick-up and 

drop-off of attendees with mobility limitations. 

5.3.2 MISSION ROCK SQUARE EVENT 

5.3.2.1 Vehicle Circulation and Passenger Loading 

For the biggest Mission Rock Square events, Shared 

Public Way could be closed to vehicle traffic (with 
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appropriate City permits), and Bridgeview Street 

between Long Bridge and Exposition streets will be 

closed to all but pick-up and drop-off of people with 

mobility limitations. As for China Basin Park events, 

Terry A. Francois Boulevard and Exposition Street 

could create a one-way loop for taxi, TNC, and other 

vehicular drop-off, and they could be closed to through 

traffic. 

5.3.2.2 Pedestrian Circulation 

Major pedestrian flows to transit nodes north and 

northwest of the site are anticipated to follow the 

Shared Public Way through China Basin Park to 3rd 

Street. Flows southwest to the main garage and the 

T-Third Muni light rail stop would follow Shared Public 

Way to the south and Long Bridge Street between 

Shared Public Way and 3rd Street. 

5.3.2.3 Bicycle Circulation and Parking 

Bicycle valet could be located on Channel Lane east of 

Hission Rock Square. The main flows of cyclists from 

points south would follow the San Francisco Bay Trail 

to Channel Lane. Temporary signage at the north end 

of the site would encourage cyclists to follow the San 

Francisco Bay Trail to Channel Lane. The cycle track 

on Bridgeview Street could be closed to bicycle traffic 

temporarily, to make way for large pedestrian flows and 

for the primary loading area for event attendees with 

mobility limitations. 

Hission Rock residents, employees, and visitors would 

also be encouraged to travel to and from the site on 

foot, bike, or transit on days with events on-site or at 

AT&T Park. Site transportation staff would keep and 

prominently display a calendar of major events as a 

planning resource for regular users of the site. 

5.3.3 EVENTS IN POTENTIAL VENUES AT PIER 48 AND BLOCK E 

As the figures on page 63 show, circulation patterns 

related to events at potential Pier 48 and Block E event 

venues would be similar to those for events at China 

Basin Park and Mission Rock Square respectively. The 

following subsections describe slight differences. 

5.3.3.1 Vehicle Circulation and Passenger Loading 

For events at Pier 48, vehicular circulation through 

the site are anticipated to be the same as for events 

at China Basin Park. For events at Block E, paratransit 

loading could be moved to Long Bridge Street. To 

account for increased flows of cyclists along Bridgeview 

Street, vehicles could be discouraged from using that 

street by on-site personnel or temporary signs. 

5.3.3.2 Pedestrian Circulation 

Pedestrian flows are expected to be broadly similar to 

those for China Basin Park (Pier 48 events) and Mission 

Rock Square (Block E events). 

5.3.3.3 Bicycle Circulation and Parking 

For Pier 48 events, bicycle valet services could be sited 

on the China Basin Park Great Lawn. Cyclists from the 

south could be encouraged to use Bridgeview Street, to 

clear space for pedestrian circulation between Pier 48 

and Block K. For Block E events, bicycle valet services 

could be. sited in Hission Rock Square, and cyclists 

would be expected to gravitate to Bridgeview Street for 

access from both north and south. 
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5.4 CONCLUSIONS 

Those who live and work near AT&T Park enjoy 

the exciting, festive atmosphere created by such a 

premiere urban event space, and they also know it 

takes some extra planning to make trips to and from 

the area as smooth as possible. The Giants and the 

transportation staff at Mission Rock will work hard 

to aid in this planning by providing users of the site 

ready access to an abundance great information and 

a range of travel choices. 

In the same spirit, the Giants and the Mission Rock 

team are committed to working with neighborhood 

organizations to responsibly manage event-

related transportation conditions and make sure 

inconveniences related to events are kept to 

a minimum. 

AT&T Park and Mission Rock 
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1 OVERVIEW 
The development context and overall design profile of Mission Rock make it a prime candidate for 
robust and effective transportation demand management (TDM). Travel demand generated by 
Mission Rock will be affected by locational and land use factors, such as proximity to high quality 
transit, the presence of transit-supportive land use densities, and mixed land use patterns. 

This TDM Plan describes measures that will enable Mission Rock to actively manage travel 
demand through a variety of up-front infrastructure investments and ongoing programs, 
including unbundled parking, pedestrian- and bicycle-friendly design, transportation marketing, · 
vehicle share facilities and memberships, and others. Ultimately, implementing a robust TDM 
program will reinforce the forward-thinking vision and brand of Mission Rock as an active and 
vibrant district that is inclusive and safe for all users. 

DEVELOPMENT CONTEXT AND DESIGN PROFILE 

Establishing new and enhanced links to and along San Francisco's waterfront, Mission Rock's 
mixed-used, multi-phase development will be a dynamic addition to the Mission Bay 
neighborhood. Encompassing approximately 27 acres, Mission Rock is slated to include 11 parcels 
of residential, office, and retail development as well as a refurbished and reactivated Pier 48, an 
expanded China Basin Park, and a variety of smaller open space areas. Including Pier 48, Mission 
Rock will include approximately 1,000 to 1,500 dwelling units, 1.4 to 1.8 million square feet of 
commercial development, and more than five acres of new open space, for a total of 
approximately 3.9 million gross square feet of development and eight acres of open space. The 
site plan calls for a tight and highly walkable urban street grid, with more than half a mile of 
complete streets. In addition, between 2,400 and 3,000 parking spaces could be provided in off
street facilities. 

Mission Rock is located near a busy, increasingly congested part of San Francisco and is readily 
accessible via car, transit, walking, and bicycling. The site is accessible to I-280 and US-101/I-80 
through SoMa's urban street grid, with bicycle connections to the north via the Embarcadero bike 
route as well as to the south via the Blue Greenway. More importantly, the project is well served 
by transit, both local and regional. Multiple lines of Muni bus and light rail are within a quarter
mile of the site, with moderate to high frequency of service for most of the day and late into the 
evening. 

Although narrow sidewalks, missing crosswalks, long blocks, and the amount of on-going 
construction in the surrounding area all currently challenges for pedestrians and bicyclists, the 
Mission Rock development includes multiple street design improvements to create a safe and 
inviting environment, such as: 

• A highly connective grid of internal streets 

• Sidewalks that are to be between 12 and 15 feet wide throughout the project site 

Nelson\Nygaard Consulting Associates, Inc. 11 
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• High visibility sidewalks, bulb-outs, and raised pedestrian crossings 

• Completion of the portion of the Blue Greenway that runs through the site, with a 16-foot
wide shared bike and pedestrian right-of-way running along Terry Francois Boulevard 
and the northern edge of China Basin Park 

• Designated bicycle lanes or bicycle-friendly low-traffic blocks on all internal roadways 

• Bicycle treatments at internal intersections 

Mission Rock will also provide important neighborhood amenities - groceries, childcare, personal 
services - establishing destinations that are easily accessible by all modes of transportation. The 
existing and future transportation infrastructure in the area (see Figure 1) will further promote 
the use of all modes of active transportation. 

Figure 1 Mission Rock Context Map 
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Figure 2 summarizes Mission Rock's development components, associated vehicle trip estimates, 
and the anticipated trip reduction goal, per commitments made in the project's Environmental 
Impact Report (EIR). 
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Estimated Vehicle Trip Generation and Trip Reduction Goal1 

Proposed Development 
Components (approximate) 

• 1,048 dwelling units 
• 1.4 million square feet (sD office 
• 130,000 sf retail 
• 86,000 sf sit-down restaurant 
• 37,000 sf quick service restaurant 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

• 1,579 dwelling units 
• 980,000 square feet (sD office 
• 130,000 sf retail 
• 84,000 sf sit-down restaurant 
• 36,000 sf quick service restaurant 
• 5 acres park 
• 190,000 sf brewery 
• 11,000 sf brewery retail 
• 11,000 sf brewery restaurant 

Aggregate Daily 
One-Way 

Vehicle Trips (a) 

7,615 

7,242 

Number of 
Trips to be 
Reduced 

(b =a* 20%) 

1,523 

1,448 

WHY TRANSPORTATION DEMAND MANAGEMENT 

Target 
Threshold 

(c=a-b) 

6,092 

5,794 

This TDM Plan reaffirms Mission Rock's commitment to sustainability and inclusivity. It 
encourages the site's residents, employees, and visitors to use the most environmentally friendly 
and spatially efficient mode possible for each trip, with an emphasis on cycling, walking, and 
shared rides. 

The measures outlined below are designed to work together to. affect site users' travel habits. 
Targeted programs strengthen the benefits of investments in bicycle and pedestrian infrastructure 
and the site's proximity to major transit nodes by reinforcing awareness of these options, 
breaking down barriers to incorporating them in travel routines, and incentivizing habitual use. 

The site plan and TDM program are consistent with several decades of City of San Francisco. 
climate and sustainability policies that aim to encourage the use of transit and other non-auto 
modes of transportation. It is also consistent with the City's efforts to manage the transportation 
impacts of new development. The Plan was developed with San Francisco's new TDM Ordinance 
in mind, and the Mission Rock team used the Ordinance's framework to scale the site's programs 
appropriately. 

Many campuses have implemented similar TDM programs to reduce single-occupancy vehicle 
(SOV) travel and find the optimal balance of transportation modes to accommodate growth. 

1 Seawall Lot 337 and Pier 48 Mixed-Use Project Environmental Impact Report, Appendix 4-1 - Transportation Impact 
Analysis, April 2017. Pg. 486. 
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Genentech implemented an aggressive TDM strategy in 2006 that included programs such as 
shuttle service and parking cash-out accompanied by comprehensive marketing and 
communications through an online employee portal. Since implementation, drive-alone mode 
share has decreased by almost 30%, decreasing carbon emissions from 4.5 tons per employee to 
i.9. Similarly, Stanford University's extensive TDM program, which has for years included 
meaningfully priced parking, transit subsidies, and incentive programs, has effected a substantial 
decrease in SOV commuting, from 72% in 2002 to 46% in 2011. Moreover, these programs serve 
campuses that grew rapidly during the periods noted, but this growthwas not accompanied by 
substantial increases in parking. 

In a similarly urban environment, the City of Cambridge implemented a parking and TDM 
ordinance in 1998, made permanent in 2006. In the Kendall Square area, which predominantly 
houses large biotechnology firms and research and academic institutions, such as the 
Massachusetts Institute of Technology, the ordinance has been particularly effective. Although 
the neighborhood has added 4.6 million square feet of commercial and institutional development 
over the past 10 years, automobile traffic has decreased on major streets, with vehicle counts 
decreasing as much as 14 percent. 2 In this way, citywide TDM measures in Cambridge have not 
deterred the development market while still having a positive impact on quality of life and the 
environment. 

Given these successes, robust TDM programs are becoming expected aspects of new 
developments, in central cities and suburbs alike. San Francisco is no exception. The City has 
established a TDM ordinance that would require developers to establish TDM programs scaled to 
the amount of parking they plan to build on-site. This ordinance reinforces existing multimodal 
policies, such as the city's Transit First Policy, which was established in 1973 and amended to 
include pedestrians and bicyclists in 1999. New residents and office tenants increasingly demand 
convenient access to quality multimodal infrastructure, and in urban areas like San Francisco, 
they assume that parking will be treated as a limited commodity that will be priced based on 
occupancy levels and market rates. The Mission Rock TDM Plan reflects the values outlined in 
City policies by striving to maximize user satisfaction and foster travel choices that are sustainable 
in all senses of the word. 

PLAN OVERVIEW 

This Plan is comprised of the following chapters: 

• Chapter 2 presents a slate of recommended TDM measures for Mission Rock to reduce 
SOV trip and parking demand for the development. 

• Chapter 3 presents the marketing and communications strategy for Mission Rock's TDM 
program, discussing the interplay between the primary communication mechanisms, the 
TDM measures, and the various user groups of Mission Rock. 

• Chapter 4 presents Mission Rock's approach to monitoring the TDM Plan's 
implementation to ensure that it achieves the 20% vehicle-trip reduction target. 

This TDM Plan will be incorporated into the Transportation Plan for Mission Rock, which will 
coordinate daily circulation of people, bicycles, and vehicles to, from, and around the site. 

2 Moskowitz, Eric. "Car-free commuting push pays off in Kendall Square." The Boston Globe. July 25, 2012. 
https://www.bostonglobe.com/metro/2012/07 /24/kendall-square-car-traffic-falls-even-workforce
soars/C4Fio7iKZnwEMAw7y4cJgN/story.html 
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2 PLANNED MEASURES 
The Mission Rock TDM Plan consists of a package of measures that will work together to effect 
behavioral change in a way that is both cost effective and highly marketable. Measures include 
incentives, programs, and infrastructure improvements, and they include many that have been 
successfully implemented in other mixed-use and urban environments; those case studies are 
cited as possible below each measure. 

The measures balance the desire to provide innovative transportation amenities with the need to 
maintain a cost-effective program and an acknowledgement that Seawall Lot 337 Associates, LLC 
will not hold a primary relationship with site tenants over the long term - vertical developers or 
the management companies that take ownership of individual buildings once they are developed 
will ultimately play this role, and will be required to be responsible for any relevant ongoing 
programs. As such, programs that necessitate ongoing operational expenditures are included but 
deemphasized in favor of one-time, up-front investments that give new tenants and visitors 
immediate experiences with and exposure to the array of non-auto transportation options 
available to them. These will form lifelong patterns of choosing sustainable transportation 
options. Figure 2 gives an overview of the measures included in the Plan, and identifies the likely 
responsible party for implementing the measure, the target audience for the measure, the 
communication channels used and associated level of impact. The remaining chapter provides 
further detail. As in the table's column headings, colors are used to differentiate infrastructural 
( •!•) and operational ( •!•) measures in the text below. A few of these recommendations have been 
directly integrated into the design of Mission Rock, as codified in the Design Controls and other 
design documents. 
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Summary of Planned TOM Measures by Mode 

• = High Impact 0 = Medium Impact 0 = Low Impact Infrastructural = ·:• Operational = •!• 

Mode 

Transit 

Transit 

Bicycle 

Bicycle 

Bicycle 

Bicycle 

Bicycle 

Bicycle 

Bicycle 

Measure 
Type 

I •!• ~:+ 

l •!• 

I ·:· 

I ~:~ 

I ·:· 

I ·:· 

I -:~ 

I ~:~ 

I ~:+ 

TDM Program Measures 

I Real-time transit 
information and marketing 
screens 

One-time transit subsidies 

I Bike share memberships 

Space for on-site bike 
share 

Bicycle valet 

Bike community 
programming with 
periodic giveaways 

Bicycle resource center, 
including vending 
machine with parts and 
tools and fix-it station 

I Secure bike parking in 
buildings and along desire 
lines 

Showers and clothes 
lockers for employees 

lm1m!l':til!lllajllil@WJ.-j•mtmt:J 

R 
"bl Target Audience for Measure Communication Channels Used 

espons1 e 1-----.....------.----t--------------~ 
Party Mobile- Signage Site-Wide 

Friendly, Site- and Transportation 
Wide Website Wayfinding Staff 

Vertical 

I I I I • I 0 Developer x x x I - I 

Vertical I x I I I • I I • I -Developer 

I Vertical I x I I I • I - I 0 I Developer 

Horizontal I x I x I x I • I • I I -
Developer 

Horizontal I I I x I • I • I I Developer -

Vertical and 
I I I Horizontal x x I • I • I • I 

Developers 

Horizontal 
Developer I x 1· x I I 0 I • I 0 I 

Vertical and 
I I I Horizontal x x x I 0 I • I - I 

Developers 

Vertical I I x I I 0 I • I 0 I Developer 
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Mode 

Personal 
Motorized 
Transport 

Personal 
Motorized 
Transport 

Personal 
Motorized 
Transport 

Personal 
Motorized 
Transport 

Parking 

Parking 

Parking 

Parking 

Buildings 

Buildings 

Measure 
Type 

. .•. 

•!• 

'1';+ 

·:· 

·:· 

•!• 

•!• 

+:4' 

•!• 

•!• 
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Residents Employees Visitors 

TDM Program Measures 
Target Audience for Measure Communication Channels Used 

Responsible 1----~----~----'----------------l 
Party Mobile- Signage Site-Wide 

Friendly, Site- and Transportation 
Wide Website Wayfinding Staff 

On-site shared scooters Horizontal 
Developer x x x • • 0 

Electric scooter share Vertical and 
memberships Horizontal x 0 0 

Developers 

On-site car share parking Horizontal 
spaces Developer x x x • • 0 

Car share memberships Vertical 
Developer x 0 • 

Market-based off-street Garage x x x 0 0 0 parking pricing Developer 

Unbundled parking Vertical and 
Horizontal x x 0 • Developers 

Reduced parking supply Horizontal x x x 0 • Developer 

Real-time information on Vertical and 
parking pricing and Garage x x x • • availability Developers 

In-building concierge Vertical x x 0 services Developer 

Delivery coordination for Horizontal x x • 0 online personal services Developer · 
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Mode 
Measure 

Type 

Buildings I ·:· 

Buildings I •!• 

Buildings I ·:· 

Buildings I ·!· 

Buildings I •!• ·:· 

Buildings I •!• 

Buildings I •!• 

Buildings I •!• 

All Areas I •!• 

All Areas I •!• 
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TOM Program Measures 
R 

"bl Target Audience for Measure Communication Channels Used 
espons1 e 1----~---~---1---------------

Party Mobile- Signage Site-Wide 

l:mtfmi11*1$1jjfi]Mj1Mli!iml 
Friendly, Site- and Transportation 
Wide Website Wayfinding Staff 

I Partnerships with CSAs I Horizontal I x I x I I • I 0 I 0 I Developer 

Cold, dry storage space Vertical 
I I I I I • for grocery and package Developer x I . I 

delivery 

Family supportive Vertical I x I I I - I • I - I amenities Developer 

Convenient loading zones Horizontal I x I x I x I . I • I - I Developer 

Childcare services and Vertical I x I x I I • I 0 I - I facilities Developer 

Collaborative work space Vertical I x I I I • I 0 I I with business services Developer 

Convenient elevator Vertical 

I I I I I 0 design for bicycles, Developer x x x - I - I 
strollers, wheelchairs, etc. 

I On-site affordable Vertical I x I I I • I . I 0 I housing Developer 

Site-wide transportation Vertical I x I x I x I 0 I - I • I staff Developer 

I Mobile-friendly Mission Horizontal 

I I I I • Rock transportation Developer x x x I - I - I 
website 
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Residents Employees Visitors 

TOM Program Measures 
Target Audience for Measure Communication Channels Used 

Responsible ~---~---~---+------------------; 
Party Mobile- Signage Site-Wide 

Friendly, Site- and Transportation 
Wide Website Wayfinding Staff 

Intuitive signage and Horizontal 
wayfinding for trip Developer x x x • planning across all modes 

Improved walking Horizontal 
conditions to, from, and Developer x x x • within Mission Rock 
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Some TDM measures like parking pricing have a more direct effect on travel behavior, while 
others like facilitating delivery services play a more supportive role. For another example, 
providing car share membership leverages the potential impact of providing easily accessible car 
share spaces. In other words, the effectiveness of these combined measures is more than the sum 
of the parts. 

The importance of monitoring cannot be overstated; regular monitoring enables management to 
effectively address and adjust these measures over time in response to changing residential and 
employee needs. 

TRANSIT MEASURES 

•!+4>:~ Real-time Transit Information and Marketing Screens 

This programmatic measure consists of providing real-time transit information to Mission Rock 
residents, employees, and visitors. Information will be displayed on screens in lobbies (see Figure 
3) and other high traffic areas, such as the collaborative work space or the childcare facilities. 
Making such information readily available increases residents' awareness of local transit options 
and facilitates efficient trip planning and use of other modes. 

Mission Rock will display dynamic transit information and transportation 
marketing in building lobbies or use a similar approach based on state-of-the
practice technology at the time of occupancy. 

Figure 4 TransitScreen Display in an Office Lobby 
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Implementation Examples 

Parkmerced, the largest apartment community in San Francisco, began a partnership in 2014 

with TransitScreen, a company that provides this service. TransitScreen is working with the 
Metropolitan Transportation Commission to modernize transit displays in over 46 locations 
throughout the San Francisco Bay Area. Another residential development, NEMA, provides real
time transit information on their resident app and website. 

•!• One-Time Transit Subsidies 
The Clipper card is the Bay Area's transit fare payment card and can be used on more than 20 of 
the region's transit agencies, including BART, Muni, and the ferries. Providing a one-time transit 
subsidy in the form of Clipper cards upon move-in can increase residents' awareness of nearby 
transit options and increases the ease with which they can start using it. Clipper cards through a 
bulk purchase through the Metropolitan Transportation Commission, the regional public agency 
that manages Clipper. A custom-designed Clipper card can help tie the Mission Rock brand more 
closely to lifestyles that incorporate frequent transit use. 

Providing Clipper cards increases the ease of using transit for employees and residents who 
currently do not have Clipper. For individuals who already have cards, the one-time financial 
subsidy could help lower one barrier to increased transit use. 

Mission Rock will provide a one-time transit subsidy in the form of a Clipper card 
pre-loaded with $50 cash value to all residents over the age of 18 upon move-in, and 
will require that business tenants offer employees the same. 

Implementation Examples 

The City TDM Ordinance lists one-time financial incentives paired with outreach to employees 
and residents as a possible measure. Although other residential developments in the Bay Area 
have provided free/ discounted monthly transit passes to residents, providing a Clipper Card with 
a set value pre-loaded would be a new measure. 

Nelson\Nygaard Consulting Associates, Inc. 111 
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BICYCLE MEASURES 
Figure 5 Ford GoBike Bike Share Dock 

•!• Bike Share Memberships 

Members of Ford GoBike can take free, unlimited 30-minute one-way bike rides between bike 
share stations. Once the system's expansion is complete (planned for November 2016 through 
2018), annual memberships will cost $149 per year. Providing residents and employees with bike 
share memberships could help tenants with minimal experience bicycling in San Francisco a low
cost and low-obligation opportunity to try cycling, and it would provide residents with a quick and 
easy way to get to the Trans bay Transit Center and Market Street, for BART connections and a 
variety of other transit options and recreational activities. 

Mission Rock will offer bike share memberships for all residents 18 years and older 
for one year upon move-in. 
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Implementation Examples 

While many property owners partner with bike share services to locate bike share docks nearby, 
offering a bike share membership to residents would be a new measure. Multiple tech companies 
in the Bay Area, such as Microsoft and Face book, partner with Bikes Make Life Better, a company 
that specializes in bicycle program management, to develop and administer their bike programs. 

~:• Space for On-Site Bike Share 

This measure would involve partnering with ~ord GoBike to locate one or more bike share docks 
in Mission Rock. The system is primarily concentrated in downtown San Francisco, but has 
recently expanded to Oakland and Berkeley. In May 2017, they announced their plans to establish 
7,000 GoBikes across San Francisco, San Jose, Oakland, Berkeley, and Emeryville by 2018. As 
bike share placement is most effective every 1,000 feet, Mission Rock should examine where Ford 
GoBike is already planning to establish bike docks near the development and consider sponsoring 
at least one dock within the site itself. Currently, there is one bike station planned at Terry 
Francois Boulevard and 3rd Street. Prominently located bike share docks can increase awareness 
of bike share as a viable transportation option while also facilitating convenient use. Each bicycle 
dock would be provided and maintained by Ford GoBike, but sponsoring a bicycle dock would 
allow control over the specific siting and design of the dock, including incorporation of developer
specific branding on the bikes, docks, and other materials. 

Mission Rock will establish a high visibility space for a Ford GoBike (or similar 
provider) dock, with the possibility of additional docks depending on the bike share 
provider's intended Mission Bay expansion. If sponsorship is necessary, Mission 
Rock will take it into consideration. 

•!• Bike Valet 

Complementing the bike parking available on a daily basis, bike valet services during special 
events can encourage people to travel to and from events by bicycle by eliminating the challenge 
of finding safe and convenient bike parking in an area crowded with event attendees. These 
services also raise public acceptance and support for non-motorized transportation by building 
connections with visitors. 

Mission Rock will provide free bike valet services for all on-site events, as required 
by code. 

Implementation Examples 

San Francisco Administrative Code Section 2.76 requires that events that require a street closure 
and anticipate over 2,000 attendees provide monitored bicycle parking. Currently, the San 
Francisco Bicycle Coalition provides these services for many events, including those at AT&T 
Park. 

•!• Bike Community Programming 

Bike-oriented programs and events encourage bicycling by raising public acceptance and support 
for non-motorized transportation and building connections between residents who regularly bike, 
making biking a fun, social activity. These events could include evening bike parties, bike
oriented happy hours, periodic bike gear giveaways, and bicycle campaigns that involve contests 
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and prizes. Integrating bicycling into the social fabric of the Mission Rock community will raise 
the profile of bicycling as a viable mode of transportation and encourage people to try biking for a 
portion of trips. 

Through the site transportation staff, Mission Rock will host regular bike parties or 
happy hours for the bicycling community, potentially paired with gear giveaways. 

Implementation Examples 

Although private and non-profit organizations such as the San Francisco Bike Coalition often host 
these types of events, bike event programming led by a mixed-use development would be a new 
measure. Some Bay Area employers, such as Linkedin and Google, sponsor special events around 
Bike to Work Day paired with regular giveaways and bike valet. 

+!• Bicycle Resource Center 

A bicycle resource center can provide a dedicated space for residents and employees to get 
information about bicycling as well as tools and parts for bike repairs and maintenance. A 
dedicated space contributes to social acceptance of bicycling and reduces one key barrier 
associated with owning a bike - concern about complications related to ongoing maintenance -
by providing tools and parts through a vending machine at low prices. This measure will also 
include working to incorporate a bicycle store in the site retail plan and establishing a resource 
center containing a vending machine for bicycle parts, a "fix-it" work station with basic tools, and 
bicycle pumps somewhere else within the site at an easily accessible location. 

Mission Rock will establish bicycle maintenance space near a major secure bike 
parking area within each building with resources like a bike stand, a workbench, 
tools, and a basic repair kit. This space will be available over the life of the project. 
The team will work to include a bike store as part of the site retail plan. 

Implementation Examples 

In Seattle, Via6 is a 654-unit mixed-use apartment complex that provides a bike wash station for 
residents, as well as a bike shop on the ground floor that is owned and operated separately from 
the development. The Velo Room at Solera (Denver) provides tools, bike stands, work benches, 
air pumps, tubes, and other supplies, as well as gel packs, energy bars, and bike trail maps. 
Several university campuses, including Ponce Health Science University in Portland and the 
University of California-Davis, have bicycle repair stations in key facilities. 
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Figure 6 Bike Center, Millenium Park, Chicago 

Source: Flickr, Brtan Kusler 

~:• Bike Parking 

Following San Francisco Zoning Code Section 155, Table 155.2, the Mission Rock project is 
required to provide at least 710 secure bike parking spaces (Class I), in addition to at least 371 
spaces for bikes in publicly-accessible locations (Class II), under the Maximum Commercial 
Scenario. Under the Maximum Residential Scenario, the Mission Rock project is required to 
provide at least 765 Class I spaces, and 388 Class II spaces. 

Given the importance of non-motorized transportation to the site's overall design concept, this 
measure goes above that requirement to provide one Class I space per dwelling unit, one Class I 
space per 2,500 square feet of commercial development, one Class I space per 3,750 square feet of 
retail, and one Class I space per 5,000 square feet of open space, in addition to around 700 Class 
II spaces. Class I parking consists of secure long-term bicycle parking, including bicycle lockers, 
bike cages, and bike rooms. Class II bike parking refers to more short-term bicycle parking, 
including on-street bike racks. The site's location on a Class I north-south bicycle facility and in a 
flat part of San Francisco implies a strong potential for very high rates of bicycle usage, and this 
should be encouraged through easy access to ample, convenient bicycle parking. Bike parking 
facilities will also accommodate various types of bicycles including those with cargo and trailer 
attachments. 

There are several methods of providing secure (Class I) bicycle parking spaces for residents and 
employees. Bike cages can be placed at convenient locations within buildings or on sidewalks in 
the area, and bike owners who qualify can receive a key or access card to use the cages. This space 
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will serve as a common, secure bike room, where residents or employees can use a key or access 
card (often the same card used to access an elevator or parking garage). Moreover, public bike 
parking is often considered secure when it is situated in well-lit, highly visible areas. 

Exceeding the bike parking required by City code, Mission Rock will construct 1 

Class I bike parking space per dwelling unit, an additional 511 (under the High 
Residential Scenario) or 667 (under the High Commercial Scenario) Class I spaces 
for commercial development, and 675 (under the High Commercial Scenario) or 
692 (under the High Residential Scenario) Class II bike parking spaces and will 
work with vertical developers to set aside necessary square footage for secure bike 
parking in the ground floor or another convenient area of each building. 

Implementation Examples 

As it is required by San Francisco zoning code, any new construction, including the addition of 
new units or an increase of off-street vehicle parking capacity, must include bicycle parking 
spaces. For residential development, one Class I (secure) space per unit is required; for buildings 
with more than 100 units, 100 spaces plus one space per every four units over 100 are required. 
The requirements for commercial development vary; retail development must provide one Class I 
(secure) space for every 7,500 square feet of occupied floor area, and office developments must 
provide one space for every 5,000 square feet. 

<>!• Showers and Lockers for Employees 

Following San Francisco Zoning Code Section 155.4, specific land uses exceeding a certain square 
footage threshold are required to provide shower and clothes locker facilities for tenants and 
employees. Offices (including childcare, business services, and light manufacturing) that exceed 
10,000 square feet must provide at least one shower and six clothes lockers; for facilities between 
20,000 and 50,000 square feet, the building must provide two shower and 12 lockers. Those 
exceeding 50,000 square feet must provide four showers and 24 lockers. Retail sales and 
restaurants exceeding 25,000 square feet must provide one shower and six clothes lockers; those 
exceeding 50,000 square feet must provide at least two showers and 12 lockers. 

Mission Rock will work with the vertical developers to meet this requirement. 

Implementation Examples 

San Francisco first implemented this requirement in 1998, and amended it to include office land 
uses in 2013. 

PERSONAL MOTORIZED VEHICLE MEASURES 

On-site Shared Scooters 

Electric scooters are highly convenient in a dense urban environment and may have additional 
marketing value, given the cache scooters carry among certain population segments. The main 
company providing scooter share services is called Scoot, providing access to both single-rider 
scooters and quad vehicles, which have four wheels and can carry up to two people. One of the 
benefits of Scoot's network is the ability to travel point-to-point, instead of needing to return 
scooters to their point of origin. Scoot already has pods within about a half-mile of Mission Rock. 
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Providing scooter share access to residents on-site will magnify the effectiveness of offering Scoot 
memberships. The parking garage would accommodate space for a scooter dock, which the 
scooter share vendor would provide and maintain. 

Mission Rock will reserve off-street parking space for 20 scooters (approximately 
six car parking spaces), and will pursue a potential marketing partnership 
opportunity with a provider of scooter share (e.g. Scoot) or a similar service. 

Implementation Examples 

This would be a new measure. 

Figure 7 Scoot Networks 

Source: Flickr. Marcin Wichary 

•!• Electric Scooter Share Memberships 
Like a bike share membership, a scooter share membership for Mission Rock residents can help 
establish new travel behavior patterns upon move-in. This measure would entail partnering with 
Scoot or another electric scooter share vendor to provide free memberships in exchange to 
reserving space for electric scooter parking on-site. 

Mission Rock will offer a one-year membership for Scoot or a similar service to all 
new residents aged 21 and over who meet the scooter share provider's membership 
requirements, and will offer on-site scooter orientation (provided by Scoot 
Networks or a similar provider). 

Implementation Examples 

Offering scooter share memberships would be a new measure. 
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<p:{> On-site Car Share Parking Spaces 

According to San Francisco Zoning Code3, Mission Rock is required to provide 31 to 38 car share 
spaces. Research indicates that a single car-share vehicle can remove as many as 20 private cars 
from the transportation network. Spaces will be located in high-visibility parking spots within the 
publicly-accessible parking garage, with clear exterior signage to increase visibility and emphasize 
the convenience of car share. City Car Share offers electric vehicles which appear to be equally 
popular, though others have found barriers to adoption as people are still becoming comfortable 
with using the technology; this may not be the case in five years. Depending on the car share 
vendor provided, additional partnerships with ChargePoint may be required to provide 
infrastructure for electric vehicle charging. 

Exceeding this code requirement, Mission Rock will negotiate an agreement with 
one or more local car share vendors to provide 50 designated car share spaces in 
initial design with flexibility to increase over time in response to demand. Mission 
Rock will also consider partnering with ChargePoint to provide electrical hookups 
adjacent to spaces to allow for the potential for electric shared vehicles, with the 
ability to increase over time in response to demand. 

Case Studies 

Fox Plaza (San Francisco) has 443 units with a 0.77 parking ratio and provides 14 car share 
vehicles on site, with 12 additional spaces located within 1/ 4 mile. Madera Apartments (Mountain 
View) has 203 units with a 1.37 parking ratio and provides two car share vehicles on site, with two 
additional Zipcar locations within l/4 mile. The Uptown (Oakland) has 665 units with a 0.80 

parking ratio and provides one car share vehicle on site, with an additional four car share 
locations within a 1/ 4 mile. 

•!• Car Share Memberships 

New residents will receive a car share membership for their first year of residency to help 
establish new behavioral patterns upon moving in (opt-out allowed, but default to providing for 
all). Pairing access to car sharing vehicles with car sharing memberships is also shown to be more 
effective than implementing one or the other on its own. 

Mission Rock will offer memberships to all households for their first year of 
residency. Depending on the agreementwith the on-site car share vendor, 
membership fees will likely be reduced or waived and some rental credit may be 
provided. 

Implementation Examples 

Several Bay Area residential projects cover the full price of car share memberships for residents 
(New Californian - Berkeley; Madera Apartments - Mountain View; Fruitvale Transit Village -
Oakland; Fox Plaza - San Francisco; The Uptown - Oakland). Many of these developments have 
parking ratios of less than one per unit, and all of them have seen parking utilization rates of well 
below capacity. 

3 San Francisco Planning Code Section 166, Table 166. 
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PARKING MEASURES 

•:• Parking Pricing 

The price of parking has been shown to be a highly effective mechanism in changing parking and 
travel behavior. Demand-responsive pricing involves altering the cost of parking according to the 
level of demand. During times of higher demand, parking has a higher price and thus encourages 
both a higher rate of turnover and the use of other modes; during times of lower demand, parking 
has a lower price. Prices generally do not change in real time based on current occupancy, but 
instead might automatically increase by a pre-set amount during peak periods, based on typical 
demand patterns, or for scheduled events. Prices might be adjusted overall a few times a year 
based on recent occupancy data. By refining the price of parking periodically, it is possible to keep 
parking occupancy rates relatively close to the optimal level, typically around 90% for off-street 
parking. Researchers have found that parking facilities function efficiently (i.e. without requiring 
excessive parking-search time) up to roughly this level of occupancy. 4 

At the time when the site is fully built out, Mission Rock's parking facilities will be 
priced to keep demand below a threshold occupancy rate and to encourage site 
users to avoid parking during AT&T Park events. Non-event rates will be 
comparable to off-street parking prices at other facilities in SoMa and Northern 
Mission Bay. 

Implementation Examples 

Demand-based parking pricing has been implemented to various degrees in multiple cities. The 
SFpark program in San Francisco regulates parking prices for off-street as well as on-street 
parking facilities, adjusting hourly parking rates every three months based on the parking 
demand at each garage during five different time bands throughout the day. When occupancy 
exceeds 80%, hourly rates for the following three-month period are increased by 50 cents. Unlike 
approach planned for Mission Rock, SFPark also decreases prices when occupancy falls below a 
low-end threshold of 40%. When it was first implemented, the program also adjusted early bird 
parker time requirements and added off-peak discounts to discourage commuting at peak hours, 
reducing congestion around the garages. Since implementation, San Francisco has seen higher 
garage occupancy at lower prices overall; resulting in a marginal increase in revenue. 

•:• Unbundled Parking 

"Unbundling" parking means that the cost for parking is separate from the cost of residential and 
commercial units. It is an increasingly common practice in urban areas; the City of San Francisco 
requires residential developments to unbundle parking. Thirty percent of San Francisco 
households do not own a vehicles and unbundled parking makes housing more affordable those 
who do not need a parking space. This approach provides a cost savings to households who decide 
to dispense with one of their cars, and it can help attract households who wish to live in a transit-

~ See: Levy, Nadav, Karel Martens, and ltzhak Benenson. Exploring Cruising Using Agent-Based and Analytical Models 
of Parking. Transportmetrica, DOI: 10.1080/18128602.2012.664575, 2012. AND Millard-Ball, Adam, Rachel 
Weinberger, and Robert Hampshire. Is the curb 80% full or 20% empty? Assessing the impacts of San Francisco's 
parking pricing experiment. Transportation Research Part A: Policy and Practice, No 63, 2014, pp. 7 6-92. 

s U.S. Census, American Community Survey 2013, 5-year estimates 
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oriented neighborhood where it is possible to live well with only one car, or even no car, per 
household. Unbundling parking costs changes parking from a required purchase to an optional 
amenity, so that households can freely choose how many spaces they wish to lease. 

Unbundling parking tends to reduce demand for parking by specifically calling out and making 
optional the previously hidden cost of "free" parking. This in turn allows developers to provide 
less parking, which increases the developable area for more lucrative land uses such as additional 
housing units. For this measure to work optimally for office users, the users of parking - not their 
employers - must be the ones who ultimately pay daily or monthly costs. 

Mission Rock will unbundle parking costs from all residential, commercial, and 
;retail leases and ensure that the users of parking are the ones who ultimately pay 
for it. 

+!~ Reduced Parking Supply 

Overbuilding parking supply leads to increased automobile use, contributing to more vehicle 
trips, traffic congestion, higher housing costs, and greenhouse gas emissions. Providing parking at 
a rate below the surrounding neighborhood reduces the parking supply from what would be 
typically provided for this kind of development, which in turn reduces the number of trips the 
development may generate. Given the large number of households with no vehicle and the 
demand for housing in San Francisco, a limited supply of parking could be expected to attract a 
high proportion of residents without vehicles, which in turn would result in fewer vehicle trips 
from the development. Mission Rock is within a few blocks of frequent high-quality transit to 
downtown and is in a neighborhood that is already facing vehicular congestion, which further 
discourages driving and parking. 

Mission Rock will establish maximum parking ratios that are lower than the 
neighborhood average; if anticipated needs related to AT&T Park require providing 
parking at a rate higher than the neighborhood average, Mission Rock will still price 
parking at or above market rates for northern Mission Bay or SoMa, rather than 
reducing prices to fill the facility. 

$:• Real-time Parking Pricing and Availability Information 

This programmatic measure consists of providing real-time parking pricing and availability 
information to Mission Rock residents, employees, and visitors who utilize the off-street parking 
facilities on-site. Information could be displayed on signs outside of the parking garage, and could 
also be accessible on the mobile-friendly Mission Rock website. For market-based parking pricing 
to be truly effective, the dynamic between price and availability must be clearly com.municated to 
drivers. Making such information readily available to potential drivers, particularly at parking 
garage entrances, decreases the likelihood of drivers' circling for parking or potentially increases 
the possibility of choosing other modes. 

Real-time availability information for an overall facility can be derived from the access control of 
the parking garage, calculated based on the number of entries and exits at any given time. To 
provide garage floor-specific information on where spaces are available, each parking space needs 
a sensor (typically embedded in the floor) that communicates wirelessly with a central system to 
sense when the space is occupied. 
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Mission Rock will install dynamic displays (or use another state-of-the-practice 
price~information sharing measure) to show real-time parking price and 
availability information, and will endeavor to make this information available 
through other channels like a Mission Rock transportation website; this will require 
installing technology and associated information systems to automatically monitor 
parking usage. 

Figure 8 Dynamic Parking Signage, SoMa 

Implementation Examples 

All City-owned garages that participate in the demand-based parking pricing program, SFpark, 
provide real-time pricing and availability information on the SFpark website; there are several 
dynamic message signs at key intersections in So Ma that indicate the number of parking spaces 
available and general wayfinding to those garages. 
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BUILDING MEASURES 

•!• In-Building Concierge Services 

In-building concierge services and/or multi-purpose front-desk staff can facilitate valet parking, 
farm-to-table produce delivery, cold and dry storage for grocery or produce delivery, and secure 
package delivery. Concierge staff could also provide information about the nearest stores and 
services like dry cleaning and laundry service, as well as pickup/delivery services from local 
merchants. Residents would pay for all services. 

This concierge will be supported by the site-wide transportation staff who would provide 
centralized transportation support to the in-building concierges (see section on the site-wide 
transportation staff below). The combination of these services will consolidate or eliminate the 
need for additional trips and could be a resource for residents, providing targeted travel 
information. In buildings where a concierge service isn't feasible, the site-wide transportation 
staff will provide this service to the building tenants. 

Mission Rock will encourage vertical developers to appoint an in-building concierge 
to provide information about local merchants and coordinate/facilitate delivery 
services for residents. 

Implementation Examples 

Though many residential buildings provide a concierge, explicitly pairing in-building concierge 
staff with a transportation specialist would be a new measure for reducing trips and demand for 
parking. Crafting and marketing the concierge's role as such may increase the program's 
effectiveness. 

•!• Coordinated Delivery Services 

Mission Rock will aim to partner with online personal service providers (i.e. Instacart, Postmates, 
Taskrab bit) or facilitate other ways of making ordering in, instead of making separate trips off the 
property for daily needs, more appealing and reduce vehicle trips in the process. One potential 
way to do this would be to offer direct ordering through the Mission Rock website. Each building 
would manage these services individually as needed. 

Mission Rock will aim to establish site-wide partnerships with internet delivery 
services companies. 

Implementation Examples 

NEMA on Market Street facilitates local organic produce and wine delivery, which is part of its 
overall suite of concierge services. This type of amenity could be coupled with an app-based 
ordering system, such as Instacart or Postmates, or Mission Rock may want to develop one 
specific to its services. 

•!• CSA Partnerships 

Partnering with local community-supported agriculture (CSA) organizations has the potential to 
reduce greenhouse gas emission and vehicle-trips by providing project residents convenient 
access to locally sourced food, reducing the number of trips and vehicle miles traveled by both 
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vendors and consumers. This measure could also have marketing benefits and reinforce the site's 
overall message about sustainability. Initial conversations about bringing a farmers' market to 
Mission Rock have yielded a cost estimate of approximately $75,000 to $100,000 annually for 
Mission Rock to manage it in-house. Alternatively, hiring a farmers market management 
company could reduce costs to as low as $15,000. However, providing a farmers market may 
result in generating more trips rather than it offsets; as such, a partnership with a local CSA might 
be more cost-effective. 

Mission Rock will coordinate with local CSAs to provid,e group deliveries, and 
continue exploring the possibility of hosting regular farmers' markets on the 
premises. 

Implementation. Examples 

This would be a new measure; although there are multiple farmers' markets throughout San 
Francisco, they are not specific to a certain development or community, nor were they started 
with a specific development's needs in mind. 

•!• Cold and Dry Delivery Storage Space 

Providing storage space for groceries, laundry, and other packages can have a direct effect on 
reducing trips by encouraging and facilitating online ordering. A centralized storage facility 
within each building can also consolidate delivery trips by enabling delivery vehicles to only make 
one stop for multiple recipients instead of several. Where this type of measure has been 
implemented without direct staff monitoring at all times, building residents typically access 
deliveries through a locker system with unique pick-up codes that include the locker number and 
access times for the delivery recipient. 

Mission Rock will work with the vertical developers to provide storage space near 
the concierge and elevators to store packages, perishables, laundry, and other 
deliveries. 

Implementation Examples 

Presidio Landmark has a wine cellar with climate controlled lockers; separate storage lockers are 
also provided. 

•!• Family Supportive Amenities 

Providing secure storage space for personal car seats, strollers, athletic or other extracurricular 
gear, and other large equipment can address challenges families face while traveling. Locating 
this space near car share parking spaces make it easier for families to travel without feeling a 
personal vehicle is necessary. If this measure is implemented without direct staff monitoring at all 
times, building residents can access the space with an access code or key card. 

Mission Rock will provide storage space for family-related equipment near car 
share parking spaces. 
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Convenient Loading Zones 

While the site does not contain on-street parking, Mission Rock is planning to dedicate a portion 
of the site's curb space for loading and deliveries of goods and people to reduce the need to make 
personal vehicle trips. Curb designations will be consistent with City of San Francisco regulations. 
Under those regulations, taxis, transportation network companies, and private vehicles may drop 
off along any curb space not designated by a red curb or marked otherwise. Vehicles may not idle 
in these locations as per San Francisco Transportation Code Section 7.2.86. As noted earlier, the 
project team will work with the City to develop a loading management plan during a future phase 
of project development. 

Drop-off locations for seniors and people with disabilities will be located near building entrances, 
elevators, and at corners with curb ramps. The location of loading zones will also take into 
consideration the moving needs of residents and businesses. See the Mission Rock Transportation 
Plan and the Design Controls for more detail on the planned location of ioading and delivery 
zones and for more information on Americans with Disabilities Act (ADA) accessibility on the site. 

Mission Rock is integrating loading zones into the site's overall street design. 

•:• ~:• Childcare Facilities and Services 

Providing childcare services on site at Mission Rock would break down a key barrier for parents to 
taking non-auto modes to work by bringing such services within walking distance and near the 
many commute options around the Mission Rock site. Mission Rock will aim to attract a childcare 
provider, likely on the ground floor of a northern parcel, near China Basin Park. 

Mission Rock will aim to attract a provider of on-site childcare services and 
facilities to ensure easy access for Mission Rock residents and employees. 

Implementation Examples 

Many residential developments in major cities provide childcare services as part of their 
amenities; NEMA on Market Street provides childcare, and North Beach Place provides day care 
and children's play areas. A housing development at 8th and Market instituted unbundled parking 
to free up space for an on-site childcare center. Parkmerced includes a Montessori School on its 
premises, with full daycare and after-school care. 

+:4> Collaborative Work Space 

A business services room can help encourage and facilitate working from home, which can have a 
direct impact on reducing trips to and from the site. Such an amenity is a typical part of large 
rental buildings, though the size and specific services included vary. 

At Mission Rock, work spaces could include rentable work rooms that can be reserved in advance, 
equipped with video conferencing equipment, high-speed internet connections, projectors, white 
boards, basic office supplies, and printing, scanning, and faxing services. For residents interested 
in using this work space long term, dedicated mailboxes for businesses could be set aside and 
located nearby. Vertical developers will ultimately be responsible for developing and maintaining 
these business services rooms and ensuring that they are equipped with appropriate equipment. 

Mission Rock will work with vertical developers to implement this measure. 
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Implementation Examples 

NEMA (Market Street, San Francisco) has a business lounge with Apple computers, printers, fax 
machines, and scanners, and a board room with phone, touch screen monitor, and computer 
hook-ups. Many newer residences also offer Wi-Fi throughout all common areas. 

Figure 9 Co-Working Space 

Source: Wikimedia, Chris Gallegos 

+!• Convenient Elevator Design 

By designing elevators that easily accommodate bicycles, strollers, and wheelchairs, Mission Rock 
will be able to increase the visibility and communicate the importance of bicycling and improve 
the family friendliness and accessibility of the project. Building codes already require elevators to 
be large enough to accommodate a variety of users, but the project will also aim to provide 
appropriate wayfinding and signage for elevators to educate residents about using the appropriate 
elevators to transport bicycles and other wheeled conveyances. 

Mission Rock will work with vertical developers to implement this measure and 
meet building code requirements. 

Implementation Examples 

Many residential developments have gone to great lengths to design their facilities as bicycle 
friendly, but none have specifically called out adaptations to their elevations as an 
accommodation or amenity. 

•!• On-Site Affordable Housing 

Residents living in affordable housing typically own fewer cars per household than residents of 
market-priced units. They are more likely to use transit and are less likely to require parking, 
reducing overall vehicle trip generation. 
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Mission Rock will restrict 40% of on-site units to inclusionary affordable housing, 
to be provided in a balanced manner throughout the phasing of the development. 

AL~REALMMEASURES 

•!• On-Site Transportation Staff 

The Mission Rock team aims to hire at least one on-site transportation staff person proficient in 
the planning and implementation of a TDM program, with an annual budget for TDM staffing, 
communications, and programs. The site-wide transportation staff will provide customized travel 
guidance to residents and employees, helping raise awareness and understanding of 
transportation options and ensuring that site users can find non-auto transportation options that 
meet their unique travel needs. They may also provide resources to support employers, such as 
helping them enrolled in pre-tax benefits and/or San Francisco's Emergency Ride Home 
program, setting up flexible work schedules, developing employee mobility management 
programs and organizing sitewide marketing and incentive campaigns. Other staff, such as the in
building concierge or those tasked with organizing bike events and maintaining the bike resource 
room, could also provide similar targeted information and facilitate discussions around using 
different modes. This dedicated transportation staff would act as a centralized transportation 
resource to the in-building concierges, providing up-to-date transportation information and 
expert support to front-line staff that are less likely to have the same depth of knowledge of the 
transportation system. 

The on-site transportation staff will also support efforts to collect data to evaluate the 
effectiveness of the overall TDM program and to understand opportunities to adjust the program 
to meet changing needs of Mission Rock residents, employees, and visitors. Chapter 3 provides 
additional detail about how the other TDM measures will leverage the transportation staff for 
marketing and communications. 

Mission Rock will hire and task dedicated transportation staff with providing 
individualized advice and information on transportation options to residents and · 
employees. 

Implementation Examples 

This would likely be a new measure, as other developments have not explicitly instituted and 
integrated transportation information with residential or employee services. Several cities have 
used something similar to this measure at a neighborhood level. Portland, Ore. has seen notable 
mode shifts from its Smart Trips program, which provides targeted marketing and information on 
non-auto transportation options in particular neighborhoods. 

•!•Mobile-Friendly Mission Rock Transportation Website 

A mobile-friendly website oriented toward all residents, employees, and visitors providing online 
access to concierge services and transportation programs can help raise awareness and visibility 
of transportation options and facilitates connections among transportation modes. The 
transportation information on the Mission Rock site will likely include but not be limited to real
time transit information and a transportation tab with all nearby options (e.g. Muni, car share, 
scooter share, ride-sourcing apps) showing locations and availability. Chapter 3 provides 
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additional detail about how the other TDM measures will leverage the website for marketing and 
communications. 

Mission Rock will create a site-wide website with a dynamic and engaging section 
dedicated to transportation information and services, with specific portals for each 
user type (or the state-of-the-practice equivalent to this measure, per changes in 
technology by the time of first occupancy). 

Implementation Examples 

NEMA (Market Street, San Francisco) has a "resident portal" where residents can submit work 
orders, track packages, pay rent, alert the valet, and communicate with management regarding 
car charging, car share, bike share, and bike repair. 

+!+ Signage and Wayfinding across Modes 
Signage and wayfinding to indicate points of connection between different modes, as well as 
estimated travel times and directions by mode, can help increase people's understanding of travel 
options. Clear signage is also important for ensuring safety for all types of users, differentiating 
spaces for different users within shared public spaces. Signage will also indicate the nature and 
location of nearby bicycle routes. Mission Rock will coordinate with the City on the project's 
overall signage and wayfinding program to ensure the project conforms to City standards. 
Chapter 3 provides additional detail about how the other TDM measures will leverage signage and 
wayfinding for marketing and communications. 

Mission Rock will design and install signage and wayfinding at key points 
throughout the development, including signage for safety along the shared streets. 

Implementation Examples 

Interactive signage and wayfinding has been instituted in a variety of cities, academic institutions, 
and transportation hubs. 

<>:., Improved Walking Conditions 
As described in the Mission Rock Design Controls, the development will add over half a mile of 
complete streets, including new and improved sidewalks and pedestrian crossings. Complete 
streets are streets designed and operated to enable safe access for users of all ages, abilities, and 
transportation modes with the ultimate goal of fostering more livable communities. Today, many 
sidewalks in Mission Bay are narrow or missing in areas. The new streets within Mission Rock 
will greatly improve the overall walking conditions of the neighborhood and facilitate safer and 
more convenient pedestrian connections. A pedestrian-oriented urban design is essential for 
residents, employees, and visitors to fully take advantage of the other TDM measures, supporting 
access to all of the available transportation options and programs throughout the site and nearby. 
These improvements help shape the environment for the other TDM measures to succeed. 

Mission Rock has integrated high-quality pedestrian design features (high 
connectivity, wide sidewalks, highly visible crossings, and others) into its design. 
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3 MARKETING AND 
COMMUNICATIONS 

A strong communication measure is critical to the success of any TDM program, ensuring that 
residents, employees, and visitors receive information about relevant resources and incentives at 
appropriate times and through channels that are easily accessible. Incorporating consistent 
branding into all communications can help create a sense of place and establish a cohesive 
identity for the transportation program. Branding can be used to support marketing and 
communication efforts, particularly on signage and wayfinding, to emphasize that residents, 
employees, and visitors can travel seamlessly through the area. 

The Plan anticipates that Mission Rock will likely have three main channels for transportation
related communications: Its site-wide transportation staff, a mobile-friendly web portal for site 
users, and physical signage and other wayfinding mechanisms on site. This section includes 
examples of communication tactics and channels to illustrate how specific channels can help 
reach target audiences. Given the diverse mix of ways different people process information, any 
good communications plan relies on a mix of measures and channels. The Communications 
Timeline section matches the mix of channels outlined in this section to the key audiences for the 
information: residents, employees, and visitors. 

Communications technology and norms are changing rapidly, and as such, this portion of the 
Plan will necessarily be updated as the projects approaches first occupancy. As such, the details 
for each of these measures are presented as a set of recommendations. Regardless of how they are 
implemented, these measures remain part of the TDM Plan. 

SITE-WIDE TRANSPORTATION STAFF 
Mission Rock transportation staff would be responsible for maintaining information about TDM 
programs and acting as a point of contact to assist residents, employees, and visitors with 
transportation-related questions, concerns, or general assistance. The Mission Rock team 
envisions that a transportation coordinator would have the authority to implement TDM 
measures, oversee the management and marketing of all measures, and monitor success of the 
TDM program. Whether the coordinator would need support from additional staff and how large 
the team would be will be figured out as the communications measure is solidified closer to 
occupancy. 

Transportation staff might also be responsible for compiling a print and/ or electronic 
transportation handbook to be distributed to residents on move-in and employees on hiring. This 
handbook could include information on transportation programs, policies, and service options, in 
addition to the following information: 

• Transportation staff contact information, including information for the in-building 
concierges (if relevant) 
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• Commute trip planning information, including links to the regional 511 Rideshare 
program 

• Clipper card and vehicle (including car, bike, and scooter) share membership subsidies 
and parking policies 

• Information on accessing other TDM program details and amenities, such as the in
building storage facilities 

• Walking and biking routes within the area, estimated walk and bike times to key 
locations, including transit hubs, and a link to the San Francisco bike map 

• Local transit options and schedules, including links to Muni, BART, and Caltrain 
schedules, route maps, and existing trip planner mobile applications 

It is envisioned that this handbook would be distributed to all prospective residential tenants and 
all prospective employees who receive an offer to work within the development. It might also be 
included as_ a component of resident and employee welcome packets or employee orientation. The 
information provided in the handbook, as well as relevant website addresses, may also be posted 
in prominent locations for all residents and employees, such as apartment lobbies or lunchrooms. 
Print materials with information on various programs, maps, and amenities could also be 
provided to the in-building concierge staff for easy distribution when questions arise. 

The transportation coordinator will also be responsible for supporting employers by providing 
information and guidance regarding tools and programs for flex work or telecommuting. 

To make sure information stays useful to residents and employees over time, it is important that 
Mission Rock transportation staff keep all information and materials up to date and relevant. 

MOBILE-FRIENDLY MISSION ROCK WEBSITE 
Mobile-friendly websites are an easy way to create a dynamic and engaging repository for 
transportation information, point-to-point navigation tools, travel suggestions, user engagement 
campaigns, and other efforts to raise awareness of alternatives to drive-alone travel options and 
residents, employees, and visitors to use them. In addition to supporting the information already 
provided in the resident and employee handbook, this website could include the following: 

• Real-time transit information 

• Real-time parking pricing and availability information 

• Notifications of upcoming transportation-related events, such as bike parties and 
farmers' markets, and alerts 

• Integration with internet delivery services for ordering 

• Registration for car share, bike share, and/or scooter share memberships 

• Room reservations for the collaborative workspace 

• On-site childcare services enrollment 

• Specific pages or portals for residents, employees, and visitors so that each of these 
audiences has access to the appropriate and relevant travel information 

• Functionality which allows for tracking travel behavior and enables gamification for 
incentives 

Establishing specific portals for each audience can allow for the delivery of targeted, 
individualized TDM information for each of the audience groups. For example, the resident and 
employee portals could have features to receive notifications for coordinated delivery services, 
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should Mission Rock choose to develop a centralized delivery facility. Each of the portals could 
also provide specific information on costs and multimodal options available for traveling to and 
from Mission Rock, as well as information on nearby attractions and services and links to 
citywide or regional information. Figure 9 shows an example of a landing page for this type of 
website. Advantages of a webpage similar to that shown in the figure include prominent links to a 
trip planning service, alerts for riders, and individual operator websites for more information. 

Figure 10 Sample Site-Wide Transportation Website, Mountain View Transportation Management 
Association (TMA) 
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Clear, consistent, and predictable signage and wayfinding can help residents, employees, and 
visitors navigate the site easily. Signage can also bring awareness to important information such 
as parking prices and availability, bike parking locations, estimates of bike and pedestrian travel 
times, and other information on Mission Rock programs or services. Simply providing 
information on non-motorized travel prominently can increase the likelihood that people will 
select biking or walking as their mode of transportation. 

The efficacy of signage and wayfinding is dependent of the design and placement of signs. Signage 
should be clear and provide relevant information at key decision points in people's journeys, in 
areas that are highly visible, and in clear lines of sight. For instance, when entering the site, 
cyclists should be able to clearly understand the route options along Terry Francois Boulevard, 
Exposition Street, and Bridgeview Street. This signage will be especially important for safety 
along the shared public ways, to ensure that users understand the encouraged forms of travel and 

Nelson\Nygaard Consulting Associates, Inc. I 30 

4252



''\ ' j } 

MISSION ROCK TRANSPORTATION DEMAND MANAGEMENT PLAN 
Seawall Lot 337 Associates, LLC 

appropriate behavior on each mode. Temporary signage may be used in areas more highly 
trafficked by residents or employees, to provide information on specific events or programs, such 
as CSA pick up locations. 

Figure 10 and Figure 11 are examples ofwayfinding signage used in vibrant, mixed-use areas. The 
wayfinding signage in Figure 10 offers clear guidance for the nearby area at two different scales 
while providing clear directional guidance to nearby transportation hubs and popular 
destinations. Figure 11 offers examples of bike directional signage, as well as digital; dynamic 
parking availability signage. · 

Figure 11 Area Wayfinding Signage - London, UK 

Source: Andrew Nash, Flickr Creative Commons 
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Figure 12 Bike Route and Parking Signage 

Source: Nelson\Nygaard, signal-tech.com 

Transportation Information Kiosks 

Transportation information kiosks can 
provide centralized locations for relevant 
transportation information for trips within 
Mission Rock and to nearby services and 
attractions. These kiosks could be placed 
throughout the site, at strategic decision
making locations where residents, employees, 
and visitors might need the information. For 
instance, kiosks located at the primary 
entrances to Mission Rock such as the 
intersection of Terry Francois Boulevard and 
Mission Rock Street could include all 
information necessary to navigate to specific 
places throughout the site. Similarly, kiosks 
could be placed in and around primary points 
of congregation on the site, including China 
Basin Park and Mission Rock Square. The 
kiosks could include transit schedules and 
fare information, walking and cycling routes, 
real-time transit information, and Ford 
GoBike dock locations and bike availability. 

Source: Kansas City example from transit.dot.gov 

It is recommended that these kiosks be digital, interactive displays (as shown in the 
accompanying image) to allow information to be updated easily and regularly. These boards 
would be maintained and updated as needed by the transportation staff. 

Real-time transit information signage, such as the technology provided by TransitScreen, would 
be a similar dynamic information-distribution mechanism aimed mostly at residents, employees, 
and their visitors, located in the site's residential and office building lobbies (see more 
information on this measure in Chapter 2). While the information kiosks can provide detailed 
information on transportation options to visitors and others new or unfamiliar with Mission Rock 
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and the surrounding area, real-time transit screen technology is designed to offer an opportunity 
to understand transportation options at a quick glance. This would be particularly useful for 
employees and residents; those who make recurring trips frequently and don't need detailed 
guidance. 

COMMUNICATION TIMELINE 

Each of the communication-based TDM measures are pertinent to residents, employees, and 
visitors at different times during their lifecycle at Mission Rock. As such, it is critical to think 
strategically about when to share what with each of these key segments. 

The mobile-friendly Mission Rock website will be an important avenue for sharing information 
about programs, policies, and services. It is reasonable to assume that the website will act as a 
front-line communications vehicle to reach all of those who have or may be interested in ha".ing a 
connection with the site. Signage and wayfinding will be seen on a daily basis and is an important 
element for users of the development to efficiently navigate Mission Rock. The site-wide 
transportation staff will provide key information for residents and employees at the time of move
in or hire, and will provide as needed services over time. See Figure 12 through Figure 14 for more 
detail on the progression of anticipated touch points for transportation-related communication 
for residents, employees, and visitors of Mission Rock. 
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Figure 13 Residential Communications Touch Points 

I 

Pre-Move In & Establishing I ~ ~ Lease Signing m+ Move-in .. Transportation .. Life Change: Life Change: 

Period J Period [ Patterns / Ongoing I New Job I Family 

Website Promote website Receipt of access to Visit website to plan Ongoing use of Return to trip Return of trip 
and all web-based special "residents- frequent trips and website for trip planning tools and planning tools and 
transportation tools only" website pages/ learn about planning tools, information on information on 
through pages or portals transportation information on website • website 
portal aimed at options, sign up for events, and program 
prospective tenants any available memberships 

subsidies or 
complimentary 
memberships, as 
applicable 

Wayfinding & View wayfinding and Gain deeper Use of dynamic Ongoing use of Renewed use of Renewed use of 
Sign age signage when familiarity with the wayfinding (kiosks wayfinding and dynamic wayfinding dynamic wayfinding 

touring site site and and transit screens) signage to deepen to deepen 
surroundings to deepen understanding of understanding of 
through signage and understanding of new transportation new transportation 
wayfinding nearby options given new options given new 

transportation destination destination; use of 
options and develop signage pointing to 
time/schedule family transportation 
patterns resources 

Site-wide Discussion of Distribution of One-on-one Available for Additional one-on- Additional one-on-
Transportation transportation transportation assistance in questions as they one support to plan one support to plan 
Staff handbook, nearby handbook, one-on- planning commute arise new routes, etc. as new routes, 

transportation one assistance in or other trip options needed understand family-
options, amenities planning commute friendly resources 
or subsidies as or other trip options, on site, as needed 
applicable, or signing up for 
promotion of trip- transportation 
planning assistance programs/ 

memberships 
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Employee Communications Touch Points 

Employer Employee 

I 

Employer Signs I J. I I I 
Leaseat .. Move-in Move-In .. Ongoing: .. Ongoing: .. Ongoing: 

Mission Rock I I I With Employer [ With Employees J Period Period New Hires 

Website Promote website Receipt of access to Employees receive Ongoing references Ongoing use of trip Receipt of access to 
and all web-based special "employer- access to special of website for trip planner on website special "employees-only" 
transportation tools only" website pages/ "employees-only" planning tools, and other website website pages/portals 
through pages or portals website pages/portal information on tools Ongoing use of trip 
portal aimed at Plan frequent trips events and program planner on website and 
prospective tenants and learn about memberships other website tools 

transportation 
options, sign up for 
available subsidies 
or complimentary 
memberships, as 
applicable 

Wayfinding & View wayfinding and Presentation Use of wayfinding Ongoing use of Ongoing use of Presentation regarding 
Sign age signage when regarding available and signage to learn wayfinding and wayfinding and available wayfinding 

touring site wayfinding about nearby sign age sign age 
transportation 
options 

Site-wide Discussion of Distribution of Distribution of Presentations to Available for Distribution of 
Transportation transportation transportation transportation share new web or questions as they transportation handbook 
Staff handbook, nearby handbook, one-on- handbook wayfinding arise Additional one-on-one 

transportation one assistance in One-on-one functionality, support is available to 
options, amenities planning commute assistance in employee-focused plan new routes, etc. 
or subsidies as or other trip options, planning commute TOM programs, and 
applicable, or signing up for options is made ongoing support 
promotion of trip-· transportation available to new structures 
planning assistance programs/ employees 

memberships 
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Figure 15 Visitor Communications Touch Points 

I 
. . ] (For Event j I J 

Planning to Planning Trip .. Attendees) .. .. Ongoing Time .. 
to Site I Purchase Tickets I Arrive on Site I Spent on Site J Leave Site 

Website Use of public-facing Opportunity to Use mobile-friendly Use mobile-friendly 
website, including receive tailored website to website to plan 
embedded trip- point-to-point trip understand onward journey from 
planning tools and suggestions and transportation site 
parking pricing and information options, parking 
availability emphasizing parking pricing and 
information pricing and limited availability 

parking availability information, and 
at time of ticket maps of site 
purchase 

Wayfinding & Use of dynamic Use of wayfinding Use of wayfinding 
Signage parking pricing and and signage to and signage, 

availability signage; navigate to including kiosks, to 
use of wayfinding additional understand options 
and signage, destinations for onward journey 
including kiosks, to from site and 
navigate to specific navigate to nearby 
destination transit options, as 

applicable 

Site-wide Coordinate with 
Transportation retailers and 
Staff restaurants to post 

latest transportation 
information on their 
websites; maintain 
site website to 
ensure any updates 
to transportation 
information are 
readily available 
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4 MONITORING AND COMPLIANCE 
WITH SF TOM ORDINANCE 

A robust monitoring program that allows the site's transportation team to adjust offerings over 
time is key to the success of the Mission Rock TDM Plan. Monitoring will allow the Mission Rock 
team to better understand the effects of different measures on travel behavior and determine how 
programs are meeting the needs of residents, employees, and visitors. 

The objectives of an annual monitoring program are: 

1. To measure progress toward achieving, or retaining, compliance with the TDM's goal of 
reducing estimated aggregate daily one-way vehicle trips by 20%6; and 

2. To identify the most and least effective TDM measures, so that the former can be 
strengthened and the later can be replaced or significantly improved. 

This chapter describes the tools the transportation team will use to effectively monitor the 
program and ensure that the program complies with City of San Francisco monitoring 
requirements. It starts with a look at how the TDM Plan compares to the San Francisco TDM 
Ordinance. 

USING THE.SAN FRANCISCO TOM ORDINANCE AS GUIDANCE 

San Francisco adopted a citywide TDM Ordinance that created a TDM Program for new 
development in 2017. The goal of the Program is to reduce driving trips associated with new 
development. The Ordinance calls for development projects negotiated through Development 
Agreements, such as Mission Rock, to comply with the spirit of the Program, allowing that there 
may be unique opportunities because of project scale and mixes of use to meet the goals of the 
Program. Mission Rock's TDM Plan aims to reduce anticipated driving trips by 20% compared 
with what is estimated without TDM. 

At the heart of the Ordinance is a menu of potential TDM measures, with points or credits 
assigned to different measures based on their documented effectiveness. Developers are required 
to implement measures that get them to a point total established based on the number of net new 
parking spaces planned as part of a given project. For example, residential and office projects with 
20 or fewer parking spaces (including zero) need to implement measures with point values adding 
up to 13 points; each additional 10 spaces require projects to generate an additional point through 
additional TDM efforts. Retail projects with four or fewer spaces (including zero) need to 

6 This goal is a 20% reduction compared to the aggregate daily one-way vehicle trips identified in Mission Rock's travel 
demand memo prepared by Adavant Consulting, dated June 30, 2015. 
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implement measures worth a total of nine points, and each additional two spaces will require 
another point. 

Figure 16 estimates how the Mission Rock TDM Plan rates against the City's TDM Menu of 
Options and the range of associated point values. As the table shows, the measures included in 
this Plan are expected to garner 21 points for the residential component of the project, 20 points 
for the office component, and 12 points for the retail/restaurant component. 

Figure 16 Comparing Mission Rock TOM Measures to Ordinance Measures, with Estimated Point Values 

Real-time transit information and marketing 
screens I INF0-2 
--
One-time transit subsidies 

Bike share memberships 

I 
ACTIVE-4 

Space for on-site bike share 

Bicycle valet beyond code requirements 

I 
ACTIVE-7 

Bike community programming with periodic 
giveaways 

Bicycle resource center, including vending I ACTIVE-Sa I 2 I 2 machine with parts and tools and fix-it station 

Secure bike parking in buildings and along I ACTIVE-2 I 2 I 2 I 2 desire lines beyond code requirements 

Showers and clothes lockers for employees 
ACTIVE-3 

On-site shared scooters CSHARE-1 Covered Covered Covered 

Electric scooter share memberships 

On-site car share parking spaces beyond code I 
requirements 

CSHARE-1 I 2 I 2 I 2 

Car share memberships 

Market-based off-street parking pricing 

Unbundled parking I PKG-1 I 2 I 3 I 3 
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Reduced parking supply 

Real-time information on parking pricing and 
availability 

In-building concierge services DELIVERY-1 

Delivery coordination for online personal DELIVERY-1 I Covered I Covered 
services 

Partnerships with CSAs 

Cold, dry storage space for grocery and I DELIVERY-1 I Covered 
package delivery 

Family supportive amenities 

I 
FAM-1 

Convenient loading zones 

Childcare services and facilities 

I 
FAM-2 

I 
2 

I 
2 

Collaborative work space with business 
services 

Convenient elevator design for bicycles, 
strollers, wheelchairs, etc. 

On-site affordable housing LU-2 2 

Site-wide transportation staff . INF0-3 4 I 4 
l 

Mobile-friendly Mission Rock transportation 
website 

Intuitive signage and wayfinding for trip I INF0-1 
planning across all modes 

Improved walking conditions to, from, and I ACTIVE-1 
within Mission Rock 

There are several measures recommended in this Plan that do not clearly align with any of those 
specified in documents related to the Ordinance. As noted earlier, many of these measures play 
important roles in supporting programs that might more directly affect travel behavior. Others 
may deserve recognition in the City's framework. Regardless, the specifics of Mission Rock's TDM 
monitoring will be worked out through discussions with the City. 
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TOM PLAN MONITORING AND REPORTING 

With the 20% trip reduction goal in mind, Mission Rock will monitor vehicle trips to and from the 
site for all buildings that have received a Certificate of Occupancy, and compare these vehicle trips 
to the aggregate daily one-way vehicle trips anticipated for the those buildings based on the trip 
generation rates specified in the EIR supporting documents. 

Monitoring will include the following elements: 

• 

• 

• 

Trip counts and intercept surveys. This will consist of site-wide counts of persons 
and vehicles arriving and leaving the project site on a non-ballgame or major event day. 
Counts will take place over at least two days between 6 a.m. and 8 p.m. 

Travel demand information. The trip count and intercept survey data will provide 
the key inputs to calculating travel demand for the site in line with the San Francisco 
Planning Department's transportation impact analysis guidelines. 

Documentation of Plan implementation. Mission Rock transportation staff will 
documennhe implementation of the TDM Plan's elements. 

Timeframe for Monitoring 

Per commitments made under the EIR, Mission Rock transportation staff will monitor and adjust 
the TDM Plan accordingly until 1) the Development Agreement expires, or 2) the site meets the 
reduction goal for up to eight consecutive reporting periods, whichever comes first. This 
monitoring will begin 18 months after the completion and commencement of operation of the 
proposed parking garage. After that point, the site transportation staff will submit annual 
monitoring reports until five consecutive reporting periods show that the reduction goal has been 
reached. After this point, staff will submit monitoring reports every three years. 

If the TDM Plan's measures are not achieving the reduction goal afterthree consecutive reporting 
periods, Mission Rock will work with the Planning Department to adjust the program as 
necessary, which may include refining or removing existing measures, or adding new measures. If 
Mission Rock has adjusted the TDM program and has not met the reduction goal for up to eight 
consecutive reporting periods, the project may pay an additional emissions offset fee to address 
any shortfall in meeting the TDM Plan reduction target. At that point, monitoring and reporting 
requirements will be lifted. 
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EXECUTIVE SUMMARY 

Mission Rock is one of the most 

prominent sites and a key gateway 

development in the Mission Bay 

neighborhood of San Francisco. It will 

be developed as a leading example 

of sustainable design, construction, 

community, and operations. 

The project's ambitious sustainability 

vision includes a development in 

which 100% of building operational 

energy use comes from renewable 

sources. The project will also target 

zero water waste, where 100% of 

non-potable water demands will 

be met with non-potable sources; 

a healthy site with high outdoor air 

quality, ~ctive design, and occupant 

access to daylight and views; and 

construction materials that will be 

selected for low environmental impact. 

4 MISSION ROCK SUSTAINABILITY STRATEGY 

MISSION ROCK PERFORMANCE GOALS 

Resili~~t and Adaptive: Design to beresistantto San 
Francisco s~a level rise projecti9r;sforthe year 2100 

Energy: Targ~t 100% operational energy use from 

... r:~='.'.:".~-~:-~,~,rces · ..................... ,, ..... ;.;: ... : ............. , ......... ,, , .... , . 
; ·Zero w~ter waste: Target 100% of. ~on-potable water 

. to be rh~t·V\llth.nonc~~~~~-le_~o-u_r~:_: .• ~-···--~~ .. --. 
Transp~rtati~l'l: Target 20% reduction in single · 
occupancy vehicle trips . 

................ , ... , .................................. , ........... . 
'Healthy site: High quality outdoor environment, active 
design,d~ylight and views 

Low lmp~ctMaterials: Encourage r:na~ufacturer 
· transparericyand se)ect low impact materials through 

materialopdm_ization , · · 

SITE-WIDE SYSTEMS 
The new infrastructure anticipated as part of the 

horizontal development will include an elevated site 

to mitigate future sea level rise, a central energy 

plant (CEP) with bay source cooling, and a central 

water treatment plant. These horizontal development 

features are essential to the district's ability to achieve 

its ambitious sustainability goals. They also provide a 

significant benefit to vertical developers by providing 

an easy connection to carbon-free cooling and a 

non-potable water source to meet all of the site's non

potable demands. 

The Mission Rock Development is participating in the 

San Francisco Eco-District program. Eco-Districts are 

neighborhood scale public-private partnerships that 

strengthen the economy and reduce environmental 

impacts while creating a stronger sense of place and 

community. The Mission Rock development is looking 

to maximize this potential to deliver a sustainable, low

carbon neighborhood. 

Mission Rock's Sustainability Strategy provides a 

comprehensive strategy to achieve Mission Rock's goal 

of becoming a model for sustainable development in 

the city. Multiple sustainable site strategies have been 

evaluated in order to. inform the targets and strategies 

included in the Sustainability Strategy. 

It is a critical objective to define strategies that are 

ambitious but achievable, so that the performance 

goals remain relevant throughout the project's longer

term delivery time frame (10-15 years) and the overall 

project lifespan (75-100 years). While due consideration 
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is given to current code requirements, the impact of 

future codes can only be evaluated to the point that 

the information is known. 

The specifics of this Sustainability Strategy have been 

developed in consultation with the SFGiants, the 

project design team, the Port Planning Department, 

and Planning Division. 

Sustainable development is influenced and defined by 

a wide array of environmental, economic, and social 

factors. The key performance areas at Hission Rock are 

identified as those that will maximize the environmental 

performance and benefits to the community. The 

Hission Rock development has the following key 

performance areas: 

Adaptability & Resilience 

~ Water 

Energy 

Transport 

~ Health and Wellness 

~ Waste Reduction Hanagement 

~ Sustainable Haterials 

~ Habitat and Ecosystem Function 

~ Community Identity 

These correspond to the focus areas for San Francisco 

Eco-Districts, of which Hission Rock is a Type-1 

Eco-District. Type l Eco-districts are 'blank slate' 

developments, where little or no existing development 

exists. As a new-build development on an existing 

parking lot without utility infrastructure connections, 

-58% 
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.. ... ., .......... ""'"'-<ii(, ............................. - ......... , ................ . 
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(CD2El SDURCE 
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•waste 

UNITED STATES 

35,800 
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7,300 

1111 Energy 
•Transportation 
[::!Reduction in C02 E 

ANNUAL TONS OF co,E ANNUAL TONS OF co,E ANNUAL TONS OF co,E •Proposed case 

FIGURE U Site-Wide Greenhouse Gas Emissions 

the development is considered to be one of the first 

Type l Eco-districts in San Francisco. The potential 

environmental performance of a Type l Eco-district can 

be influenced by the delivery of new infrastructure in 

the ground (horizontal development), new buildings 

(vertical development), community engagement, and 

management and participation strategies. 

In addition, the greenhouse gas (GHG) impacts of 

proposed measures for energy, water, transport 

and waste at Mission Rock have been evaluated The 

GHG assessment indicates that transport strategies 

are the overriding driver for GHG emissions on the 

site. Energy used in the buildings has the second 

largest influence on total GHG emissions, while 

water is relatively minor in terms of GHG emissions 

impacts. Hission Rock intends to minimize its future 

GHG emissions through an innovative Transportation 

Demand Hanagement strategy (TDM) and off-site 

renewables for the operational GHG emissions for the 

buildings on site. 

Other key performance areas, which may not directly 

impact GHG emissions, should be considered in terms 

of regional and local impacts, economic costs, and 

social benefits, both now and into the future. 

INTRODUCTION 
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MISSION ROCK DESIGN DOCUMENTS 

The Sustainability Strategy 

comprises one section of the 

Mission Rock Design Documents 

and has been developed in 

conjunction with the Vision & 

Design Intent, Design Controls 

(DCDG), Transportation Plan and 

the Infrastructure IV1asterplan. 

These design documents are 

part of a larger set of Transaction 

Documents which make up the 

Lease Disposition Development 

Agreement (LDDA). All of these 

documents contain requirements 

and recommendations for the 

project 

6 MISSION ROCK SUSTAINABILITY STRATEGY 

MISSION ROCK VISION & DESIGN INTENT 

This document contains I.he big picture thinking 1md 

aspirations that will guide the process for the desig11 

and implementation of Mission Rock. 

MISSION ROCK DESIGN CONTROLS IOC) 

This document guides the development of the open 

spaces, streets, and buildings at Mission Rock. The DC 

ensures that the site will be developed in a way that is 

consistent with the vision as defined in the Mission Rock 

Vision and Design Intent document. 

'=) 
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MISSION ROCK SUSTAINABILITY STRATEGY 

This document identifies the high level sustainability 

goals for Hission Rock, details the requirements for the 

horizontal and vertical development and summarizes 

the anticipated reduction in greenhouse gas (GHG) 

emissions resulting from the district's approach to 

sustainable design. 

MISSION ROCK INFRASTRUCTURE PLAN 

The design of the landscape. buildings, and 

sustainability strategies will be closely coordinated with 

the infrastructure planning at Mission Rock. This plan 

regulates the complex coordination of streets, utilities, 

and services. 

MISSION ROCK TRANSPORTATION PLAN 

In addition to coordinating the daily circulation of 

people, bicycles, and vehicles to and around the site, 

the Transportation Plan describes how access to the 

site functions during peak event times. 

JN!P.ODUCTION 7 
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DOCUMENT OVERVIEW 

The content in the Sustainability Strategy focuses 

primarily on the horizontal and vertical development 

of Mission Rock. Requirements for tenant spaces 

are limited to water fixture efficiency requirements 

to ensure that the designed conditions for water 

reuse align with the assumptions made during the 

masterplanning phase. However, there are a number 

of recommendations pertaining to the tenants which 

should be reviewed and targeted by all project teams. 

The diagram to the right shows the different areas 

of the Mission Rock development addressed by the 

Sustainability Strategy. 

Each section of the Sustainability Strategy follows 

the same basic structure. The sections starts with an 

executive summary to provide a high level overview 

of the goals relevant to that topic. This is followed 

by a description of the horizontal development and 

how it supports or enables the district or individual 

buildings to achieve the targets related to that topic. 

Certain sections have background information which 

describe the aspects of each topic that are relevant to 

the Mission Rock site. Most sections have a series of 

Requirements & Recommendations. 

MISSION ROCK SUSTAINABILITY STRATEGY 

Horizontal Infrastructure 

Central Energy and Water Treatment 

Open Space 

Transportation Demand Management 

Site Materials Selection 

Outdoor Environmental Quality 

EXECUTIVE SUMMARY 

.................. 
.............. 

Connection to Centralized Infrastructure Water Fixture Performance 

Building Performance Lighting & Equipment Recommendations 

Structural Materials Selection Material Selection·Recommendations 

HORIZONTAL INFRASTRUCTURE BENEFIT & 
TOPIC BACKGROUND INFORMATION 

~·~·······=1 

I 

, .I 
REQUIREMENTS & 

RECOMMENDATIONS 
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Site Elevation Meets 2100 projection for sea level rise 

~~~~~~~~~~~*~~~~~~~~~~~ 
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HORIZONTAL DEVELOPMENT: ADAPTIVE STRATEGIES 

The measures taken by the horizontal development 

provide vertical developers with an adap~ive site 

condition and alleviate the need for each vertical 

developer to invest in adaptive measures building by 

building. The benefits provided to the vertical developer 

by the horizontal development are described below and 

highlighted in the diagram to the right. 

To protect the Mission Rock development against sea 

level rise and storm surges, the development blocks 

will be elevated to 104ft above the Mission Bay Datum 

(MBD). This elevation accommodates the 2100 sea level 

rise (SLR) projection of 66 inches above 2000 mean 

higher high water (MHHW) and the 100-year storm 

surge. China Basin Park acts as a buffer during storm 

events, protecting buildings and critical infrastructure. 

Saline-tolerant native or climate-appropriate plant 

species shall be included in the stormwater gardens to 

increase vegetation resilience in the case of a Bay flood 

event. 

Mission Rock will require all vertical developers to 

connect to Mission Rock's anticipated central thermal 

energy plant and water treatment plant. These two on

site resources can provide heating, cooling, and recycled 

water sources, even during failures of local supplies. 

In addition, the site pilings provided as part of the 

horizontal infrastructure reduce liquefaction potential in 

the event of an earthquake_. 

All buildings on site will benefit from these strategies to 

increase resiliency and adaptability. Vertical developers 

can further increase the district's adaptive ability . 

by designing their buildings with high performance 

envelopes, and focusing on passive heating and cooling 

strategies to support passive survivability in the event of 

a power failure and loss of mechanical conditioning. 

12 MISSION ROCK SUSTAINABILITY STRATEGY 

• Development blocks will be 
elevated to 104ft MBD to 
accomodate the upper level 2100 
SLR projections and the 100-year 
storm surge. 

• China Basin Park provides a buffer 
on the North side for rising sea 
level and storm surges between the 
bay and the buildings and critical 
site infrastructure 

• The anticipated central energy 
and water treatment plants may 
maintain function during failure of 
city supplies. and increase resilience 
in a major event and long term 
adaptability to drought 

• Large stormwater treatment area 
contains saline tolerant planting 
and can help mitigate storm surges 

• Recommended building design 
strategies can increase passive 
survivability and interior comfort 
in the event of power failure and 
comfort for.long term climate change \~_) 
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ADAPTIVE SITE BACKGROUND INFORMATION 

SEA LEVEL RISE & FLOOD PROOFING 
Increasing sea levels and the greater. likelihood of storm 

surges have influenced site-wide planning decisions 

for Mission Rock. The district will take the following 

measures to future proof against rising sea levels: 

Development blocks will be elevated to 104 ft MBD 

to protect against the maximum 2100 Sea Level Rise 

projection and 100-year storm surge. 

China Basin Park is located along the seawall while 

the commercial and residential buildings on site will 

be set back from the bay edge. This strategy provides 

a buffer zone between the Bay and the site's critical 

infrastructure of roads and buildings. 

The largest storm water treatment area for the site 

will be located along the seawall in China Basin Park. 

Locating this site amenity here can help protect against 

storm surges. The DCDG specifies that planting in 

this treatment area must be salient tolerant and native 

or climate-appropriate in order to survive a potential 

storm surge event. 
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FIGURE 1.1: Programmatic Relationships and Grade Changes 
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SEA LEVEL RISE PROJECTIONS FOR SAN FRANCISCO RELATIVE TO THE YEAR 2000 ANNUAL TEMPERATURE DISTRIBUTION 
PRESENT AND 2050 CLIMATE SCENARIOS 
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SDURC~: $AN FRANCl$CO S~i~ L~V~l WJE !1CrlON PtMl. }mC i2~i21 

NOTE: These SLR projections do not include extreme tides or coastal storms. which could 
add up to 41 inches of temporary flooding on top of rising sea levels, for a total of up to 107 

inches above today's average high tide. 

PASSIVE SURVIVABILITY IN A FUTURE CLIMATE 
Future climate models predict a gradual incr~ase in 

local annual temperatures over the coming years. These 

regional temperature es.calations are exacerbated by 

local heat island conditions. 

The resulting increase in building cooling demands 

may contribute to an overburdened energy grid and 

increase the likelihood of blackouts and brownouts. For 

this reason and for assurance durin.g disaster events, 

it is important that buildings on the Hission Rock site 

can maintain an acceptable indoor environment without 

heating, cooling or electricity. 

14 MISSION ROCK SUSTAINABILITY STRATEGY 

OUTDOOR TEMPERATURE [F] 

REGIONAL DROUGHT AND WATER CONSERVATION 
With the regional drought, there is increasing water 

uncertainty around California's water resources. The 

Hission Rock site includes over 8 acres of open space, 

much of which incorporates vegetated space for 

recreation, provision of native habitat, and gardens. 

Trees lining the streets provide shade and contribute 

to a human scale pedestrian environment throughout 

the site. All vegetation on the Hission Rock site will be 

irrigated with recycled water from the central graywater 

treatment facility. The Public Realm guidelines also 

include recommendations for drought tolerant and low 

water species. This approach reduces the site's water 

95th Percentile 
Condition!,; Today 

'!/'Oth f-"'<-'rer"11'1tik 
Condl~i:l1,!; f=1.1tw·1~ 

n;1-h IJ.~rcr:rilib 

Cr.-n,)i!;i>M i:~iltfffi 

l 1~ 

consumption and ensures that the site's vegetation will 

remain vibrant even in worsening drought conditions. 

Additionally, the minimization of on-site cooling towers 

through use of bay source cooling and graywater reuse 

for flushing reduces overall site water demand. Hore 

information can be found in the following water section. 
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· .·REQUIREMENTS 

SEA.LEV~lRISEPRDJECJION .: .. . . .. 
All b~ilclin9 fil"i1sh~<:l fl~orsto be elevated abo.ve io4 ft: 
Ci'1~J?),{)r 15.3 ftCl:-IAl/D88). Parking garagesancfbuilding 
frontages along the perimeter .ohhe site adj;icenfto 
existing grades are exemptfrom this requirement. 

STORM SURGE PROTECTION 

Sa!i.ne~tole~antnatiye or elimat.e appropriate plant 
species sh;ill be.included.inthe design and m;iihtenance 

and management strategy of the ~tormwater gardens tb 
incr~ase; ~esilfence oftreatrrient gardens in the case of 
iliuhclatiOn in a. Ba/flood·event .. 

PASSIVE SURVIVABILITY 

Pursue a central energy plant (CEP) and a .centralized 
graywatertreatment.plantto i1::icrease likely·hood 
~hat heating, c;cioling and non~pi:ltable water cou.ld be 
provided during timesv.'.hen City supplies beco.~e 

unay.arla.b l~,Jsllbject1:6 confi r1T1ation .oHeasibilify] 

Vertieal Develqpment 

> Target40% windi:>wcto,wallrat.io {\IY}'\t'.8).w/th ;a 

maximum. WVVR of 60?1d . 
• Highly.insulated envelope including high performance; 

glazing that abate temperature swings within buildingi 

• Optimize shadil"ig\oJ11axi~ize, ~sa[,le ~ayligh~ac;c~ss· 
and minimize solar gain~ 

Operable.windows fo6n;i!Gr~ 1: y~~ti l~i:!i:in 

• Fo~residential buildings, provide access to common 
area drinking water that can be supplied without power 

""'.,-
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Meet 100% Of Non-Potable Water Demand 
With Non-Potable Sources 

~~~~~~~~~~~*~~~~~~~~~~~ 

4279



4280



HORIZONTAL DEVELOPMENT: WATER CONSERVATION 

It is anticipated that the horizontal development at Mission 

Rock will include two critical elements that are key to 

achieving Zero Water Waste on site: the anticipated bay 

source cooling connection at the central energy plant and the 

central graywater treatment system. 

All vertical developers are required, by local code, to provide 

plumbing for recycled water - or "purple pipe" - within their 

buildings, and to connect to the site-wide purple pipe system. 

Vertical developers will also be required, by code, to comply 

with San Francisco's Onsite Water Reuse for Commercial, 

Multi-family, and Mixed Use Development Ordinance (more 

commonly known as the Non-potable Water Ordinance), and 

the water efficiency requirements related to the SF Green 

Building Code. 

Mission Rock's horizontal infrastructure will leverage the 

diversity of program types within the development to provide 

recycled water for 100% of the site and buildings' flushing and 

irrigation demands at each phase of development. Instead 

of collecting graywater from all buildings, the Sustainability 

Strategy mandates graywater collection for only buildings 

A (Phase I), K (Phase I), and F (Phase Ill). This approach can 

provide all of the buildings on site with a source of recycled 

water while minimizing plumbing for graywater collection. 

This district approach will eliminate the need for separate 

graywater treatment systems throughout the site and, 

in doing so, reduce the spatial needs and maintenance 

requirements associated with a series of distributed 

treatment systems. In addition, it provides a path for all 

vertical developers to comply with SF's Non-potable Water 

Ordinance. 

Each vertical developer will support the site's water 

conservation approach by installing efficient domestic fixtmes 

and water conserving equipment. 

18 MISSION ROCK SUSTAINABILITY STRATEGY 

0 
The anticipated bay source cooling 
connection will reduce site-wide 
water demand by more than 6 
million gallons/year 

• Drought tolerant vegetation and 
efficient irrigation will minimize 
irrigation demand 

• Buildings A, K, and F collect 
graywater and send it to a 
graywater treatment plant 

• Efficient fixtures and equipment 
will reduce domestic and 
process water demand 

• Anticipated central graywater treatment 
provides recycled water to meet 100% 

of flushing and irrigation demands of the 
entire site. Recycled water is distributed 
to buildings using "purple pipe" 
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WATER BACKGROUND INFORMATION 

NON-POTABLE WATER DEMANDS 
The anticipated non-potable water demand for each building 

has been calculated to determine the total recycled water 

demand on site. The water required for cooling towers would 

have been one of the largest water demand on the Mission 

Rock site, but the project is considering cooling strategies that 

eliminate cooling towers and the associated water demand. 

This demand would have amounted to more than 6 million 

gallons per year, as shown by the dashed bars in Figure 2.1. 

The projects is considering using centralized bay source 

cooling, geothermal energy wells, or wastewater heat recovery 

cooling to reducing cooling tower water demand. In the bay 

source cooling strategy, water would be drawn from the bay 

and pumped through the central plant to cool the chillers and 

then discharged back to the bay without negatively affecting 

the bay ecosystem. For the geothermal case, several wells 

would be installed on site. Heat exchangers would transfer heat 

from the closed loop well system to the district energy system. 

For the wasterwater energy capture system, it may be possible 

to use the main trunk sewer line that passes the site as a heat 

sink for the cooling and heating system. Any of these strategies 

would effectively reduce water consumption in the central plant 

cooling towers. 

Residential buildings produce far more graywater than they 

consume, and can export water to the commercial buildings 

that cannot meet their own demand. Treatment can occur at 

the individual building level, but a centralized system is more 

efficient and minimizes required treatment capacity, storage, 

and infrastructure while delivering the required reclaimed 

water. Figure 2.3 shows the net sL1pply of graywater and non 

potable demand for each building. 
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FIGURE 2.1 Monthly Reclaimed Water Demand 
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INFRASTRUCTURE 
Treatment 

A centralized water treatment system is intended to 

provide the buildings on the Mission Rock site with 

recycled water. 

Collection 

It is anticipated that graywater would be collected 

from buildings A and Kin Phase I, and from building 

Fin Phase Ill. The graywater supplied by these 

residential buildings alone is sufficient to meet the 

non-potable demand of the project due to the large 

volume of graywater produced by domestic uses, 

especially showers. 

Distribution 

The recycled, or "purple pipe," water distribution 

will be installed in the street and the project team is 

working to ensure that they can be charged with the 

recycled water produced on site. Mission Rock will 

require each building onsite to connect to this piping 

network, as shown in the Infrastructure Plan. 

San Francisco Recycled Water Ordinance 

San Francisco has ambitious regulations in place 

that limit water consumption and mandate water 

reuse. The anticipated recycled water system on the 

Mission Rock site exceeds the current version .of San 

Francisco's Non-potable Water Ordinance, and is 

expected to meet future revisions. The development 

will reuse water in all buildings, where current code 

only require reuse in buildings larger than 250,000 

square feet. 

20 MISSION ROCK SUSTAINABILITY STRATEGY 

• Residential Building Type 
llll Commercial Building Type 

• Commercial or Residential Building Type 

FLEX PARCELS 

: · · · · · · • · · · · · · · · · · • · · · · · · · · • · · · · · · · · · · · · · · DE-CENTRALIZED WATER REUSE · · · · · · · · · · · · • · · · · · · · · · · · · · · · · · • · · • · · • · • • 

y 

• GAL SAVED I YEAR 

FIGURE 2.3: Mission Rock Annual Nonpotable Water Balance 
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OTHER DEMANDS & SUPPLIES 
If the project uses on-site cooling towers to provide 

site-wide cooling the mechanical water demand is 

estimated to be more than 6 million of gallons of 

water per year. A centralized graywater treatment 

system will not be sufficient to meet this demand, and 

other sources of non-potable water would need to be 

considered in order to achieve the project's goal of zero 

water waste. These sources could include blackwater, 

rainwater, or other process water sources. If blackwater 

treatment is included, sewer mining will have to be 

coordinated with the SFPUC as necessary. 
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• Residential 

II Commercial 

1111 Commercial or Residential 

0 Water Treatment 

·-··-· .. -···-···-----·--

....... ·············· 

--+ Graywater Collection 

~Recycled Water Distribution 

······: 
' 

' ·~~~~~~~~~~~~~~---... 

FIGURE 2.4: Graywater Collection and Reclaimed Water Distribution Infrastructure 
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REQUIREMENTS 

WATER EFFICiENCfSTANDARDS 
Verticaldeveloper must installorimplement.a tenant 

lease. agree111e.l1t that req~ireste~antto install domestit' ; .. 
water efficient fixtures that.meet or exceed the following 
performance requirements. All. eligible fixtures must be· .··. 

WaterSense or ENERGY STAR labeled. 

Commercial 

~ water closet: 1.1 gpf, WaterSense certi~ed 

~ urinal: 0.125 gpf, WaterSense .certified 
. ' · .... ··... . ", .... . . ..... . 

~ ~hower: 1.5 gpm;WaterSerise certified 

~ lavatory: o,5 gpm with sebsors, WaterSensecertified 

Residential 

•~• Y,.ater clos~t: l.lgpfWaterSense certified· .. · 
. . .. 

~ • shower: 1:5 gpm, Water~~nse certified 

~. l~vatory: 1.5 gpm, WaterSense certifi~d 
·~ ·kitchen sink: 1.5 gpm;WaterSense certified·· 

~ ·clothes washer: 3.7 gal/cyde/ft5; 

ENERGY STAR certified 

~ standard size dishwasher: 3.5 gal/cycle, 
ENERGY STAR certified· . 

~ compact. size dishwasher: 3.1 gal/cycle, 
ENERGY STAR certified 

Retail &.Restaurant 
.......... '·,'',' ····· .... · ·.·· .. : ... ·-··, ','', :' · ... ·· .. <······:.;::· ,. ·' 

~ cornrnercial clcithes washer: 4.s'gal/cycle/ftJ, 
ENERGY STAR certified . .. .. ' ' ...... . . . 

~ commercial di~hwasher: ENERGY STAR certified 

··.· .. ·. ' ',,' ··· .. ·.·<: . 
. . ..... . 

~ commercial. pre-rinse spray valves: 1.6 gpm, 

Water Sense certified 

22 MISSION ROCK SUSTAINABILITY STRATEGY 

I• • •••• ••••• 

CENTRAL WATERTREAiMENT ... 

Pu.rsue a central ~atE!rtrE!Cltment pla 11t that ha:5 sl.lffici~h(. 
cappcity to.treat, store/and distribute recycled water 
to all buildings and vegetated open space on site: 

.•.•,[subjectJo confirr:na~iol"I of f(;!asibilitY] 

RECYCLED WATER DISTRIBUTION 

. · must connect non~potahle demands to the recycled water 
· distributipn syste~. This includes toilets, urinals; 

' •··•.· 'I 

irrigation at minimum·· 

llliAYWATER COLLECTION 
~· :Gi;aywatercollettion piping should.9eprovided in 

buildings AK, and F, or aitE!rnative loC:a~icms t~a:t 

·····•· l'W~ctedto coll~c~. graywaters~ffi.ci,~ntto meet al.I 
· no~-potable demarids:onthe}1issi6n.Rocksite. Th.is 

.· <·~·~~ri.tityiscurrenti{pr.ojeC:tedto ;.~quire collecti()n 
. ff'.<::>r(i all showers, lavatory sinks; and V:,ashing machines 

at a minimum. 
~ •• • • • I 

Gr~ywatel'.collection li~'es shafl be ~ro\/id~d tofacilita.te 
'g~~ywater coUe~tion. · 

~ · A~y pumps required to maintain p~e'ssuri~ation 6fthe 
site-wide grayV:,ater collectipnJines will be provided by 
thE!\/erticaidevel6pE!I" on.~·ouildingJfrbJilding basis. 

[Greywate(C:ollection l'lillnotbe required iftbe.sil:e.uses 
a centralized blackwater tr~atment systell1 o~ another 
source of.rec;ycled \Nater that is sufficierif 1:o meet the 
SFPUC's Non-potable Water Ordinance] 

IRRIGATION AND VEGETATION ,._,;r 
~ Alt vegetatio~ o~ ~it~:•ifi~st use recycl~d 0ater provided .•.. 

from the non-pot~bie l'l~tert;eiatment ~ysterh tb peet< •. 

100%. of their ir~igation demand; 

4285



4286



1 OD of Building Energy Demand Met with 
Renewable Energy Sources 
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HORIZONTAL DEVELOPMENT: ENERGY RESOURCES 

It is anticipated that the Hission Rock horizontal development 

will include a central energy plant that provides both heating and 

cooling energy to buildings on site. 

The development is considering an array of low-energy central 

plant options for cooling and heating, including bay source 

cooling, geothermal energy wells, or wastewater heat recovery. 

A bay source cooling loop provides cooling by rejecting heat 

from central plant chillers to the bay water. By using the bay as 

a heat sink, cooling can be provided using very little energy. 

For the geothermal wells, heat exchangers would transfer heat 

from the district energy system to several wells drilled on site. A 

wastewater heat recovery system would exchange heat with the 

main trunk sewer line that passes near the site. With any of these 

strategies, the high volume of water consumed in conventional 

cooling towers will be eliminated. There may be backup cooling 

towers for peak capacity or times when the bay source cooling 

is taken offline for maintenance. Eliminating cooling towers 

also frees-up roof space that would have been dedicated to 

mechanical equipment for living roofs, urban agriculture, open 

space, and renewable energy. 

Hission Rock will require all vertical developers to connect 

their buildings to the anticipated central energy plant. This 

connection provides vertical developers with an efficient 

source of cooling energy and frees up space within each of 

the buildings and on building rooftops that otherwise would 

have been required for local mechanical systems. In addition, 

the elimination of cooling towers will remove the largest water 

demand for each of the buildings saving annual water use and 

water utility cost. 

The Hission Rock team will work with the central plant provider 

to determine options to purchase renewable power to offset 

central plant operations. 
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The anticipated central energy plant 
(CEP) provides heating and cooling to 
all buildings on site. It is anticipated that 
the CEP will use bay source cooling to 
minimize energy and water used to meet 
the site-wide cooling demand. 

Requirements for purchasing renewable 
energy based on building performance 
incentivize building efficiency. 

Vertical developers will purchase off site 
renewable energy infrastructure to meet 
their anticipated building energy demand. 

All buildings will have to meet the following: 

• T24 State Requirements 
•SF Green Building Code 

._..) 
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ENERGY BACKGROUND INFORMATION 

To reach the site wide goal of 100% power provided 

by renewable energy, Mission Rock will require vertical 

developers to purchase off-site renewable energy 

infrastructure eqL1al to the total energy consumed in the 

building. This approach incentivizes building developers 

to purchase energy efficiency measures at the building 

scale by creating a cost tradeoff between building energy 

efficiency and the cost of renewable energy. 

Plant efficiencies, in combination with efficiency 

measures at the building scale, will assist each developer 

in exceeding the energy requirements from the state of 

California and the SF Green Building Code. 

Finally, the purchase structure off-site renewable energy 

may allow each vertical developer to capitalize on the 

economy of scale gained from their purchase as part of 

a larger project. This economy of scale can decrease up 

front cost and streamline negotiations with local utilities 

and renewable energy providers. 

CALIFORNIA·s 2030 NET ZERD GOAL 

California has a goal of reaching net zero for all new 

construction by 2030, which will be enforced through 

Title 24, Part 6 Building Energy Efficiency Standards for 

Residential and Nonresidential Buildings. San Francisco 

also has a goal of a so percent renewable electricity 

supply by 2020. 

Building efficiency is always the first step towards the 

100% renewable energy goal, but renewable energy 

will always be required to make it all the way to zero. It is 

not possible for high-rise projects with limited roof area 

in dense urban environments to meet this requirement 

through efficiency and on-site renewable energy alone. 

1'24,2013 1!4.2016 1'24.201' 

COMMERCIAL 

The San Francisco Green Building Code currently 

requires that renewable energy be installed on buildings 

less that 10 stories, but this will be insufficient capacity to 

meet the 100% renewable energy target for the Mission 

Rock Development. 

The chart in Figure 3.l shows the decreasing building 

energy use intensity (EUI) that will be required to 

meet California's net zero goal. The minimum energy 

performance of buildings on site are set by the current 

version of Title 24 and the San Francisco Green Building 

Ordinance. Efficiency will be sufficient to meet the EUI 

FIGURE 3.1: California Path to Net Zero Energy Buildings by 2030: 

Projected Energy Use Intensity (EUI) for Commercial/ High· 
Rise Residential Buildings 

1'24,2013 m,2011 121,2019 

RESIDENTIAL 

target for some years to come, but, at some point, the 

remaining steps towards the net zero goal will have to 

be made through on-site or off-site renewable energy 

generation. 

The Mission Rock development will be prototyping 

an approach through building efficiency and off-site 

renewable energy to meeting a goal of 100% renewable 

energy for building operations before it will be required in 

California. 

The anticipated energy end use distribution for the 

building types on site is shown in Figure 3.2 (next page). 
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OFFICE ENERGY USE 
(kBtu/sq ft) 

RESIDENTIAL ENERGY USE 
(kBtu/sq ft) 

RETAIL ENERGY USE 
(kB tu/ sq ft) 

OFFICE BUILDING ENERGY SUMMARY 
Office energy use is driven primarily by lighting and plug 

loads (computers, printers, etc.). The energy required for 

heating and cooling accounts for only a small portion of 

the annual energy use. 

The design of the building envelope can have a significant 

impact on energy use, as daylight access reduces energy 

demand for electric lighting. The tenant has the largest 

ability to impact energy·use and associated costs by 

reducing the electricity used within the building through 

efficient lighting, extensive lighting controls, and plug 

load management. Energy efficiency requirements in the 

tenant guidelines incorporated into the lease agreement 

can be used to document performance improvements. 

RESIDENTIAL BUILDING ENERGY SUMMARY 
Residential energy use is driven primarily by space 

heating, cooling, and domestic hot water consumption, 
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which accounts for around a third of annual energy use. 

Efficiency improvements in the heating system will have 

the greatest energy savings. 

Beyond the use of a central plant, the tenant and vertical 

developer have the greatest ability to reduce annual 

energy cost by minimizing the energy use of appliances 

such as refrigerators and dishwashers. In this climate, it 

is recommended that the developer consider eliminating 

mechanical cooling from all units. This is possible if the 

building skin includes external shading, high performance 

glazing to control heat gain, and enough operable 

windows for effective natural ventilation. 

RETAIL & RESTAURANT BUILDING ENERGY SUMMARY 
The retail program in the tv1ission Rock development is 

a relatively small amount of area when compared to the 

distribution ofoffice and residential space. 

13% 

• Space Cooling 

• Space Heating 

• Domestic HW 
Ill Process Gas 

i!l::l Ventilation and Pumps 
r:::C Lighting 

Ill! Hise. Equipment 

FIGURE 3.2: Anticipated Energy End Use 
Breakdown by Program Type 

_.) 

'-:) 
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Retail spaces will receive the most significant energy 

savings benefits through tenant installation of efficient 

lighting fixtures, as lighting accounts for over half of 

energy use. This results in energy savings from both 

decreased electricity for lighting and decreased cooling 

loads within the space. 

Restaurants will receive the most significant energy 

benefit from installation of efficient, ENERGYSTAR 

equipment, as more than half of end-use energy comes 

from equipment and refrigeration. 

OFF-SITE RENEWABLE ENERGY 
The amount of renewable energy purchased by each 

developer is determined by the anticipated energy 

performance of the building and quantified as part of the 

energy modelling conducted for LEED certification. 

As shown in Figure 3.3, the vertical developers will 

participate in an agreement with a renewable energy 

developer. The local electrical utility (SFPUC or PG&E) 

then delivers this energy to the building. The electrical 

utility which will serve the site is still under discussion. The 

off-site options will be similar with either utility. 

The off-site renewable energy development 

opportunities, and the legal and metering structure that 

enables buildings to receive the benefit of the off-site 

renewable energy will be identified. The following utility 

and legal structures could be designed as the mechanism 

for building developers to purchase renewable energy 

projects: 

~ Green Tariff Shared Renewables Program (GTSRP): 

California is implementing a program where utilities 

will be responsible for billing, administration, 

VERTICAL DEVELOPER 

CUSTOMER~DEVELOPER P.GREEME:\T tCD,\l 

FIGURE 3.3: Off-site Renewable Energy Structure 

RENEWABLE ENERGY 
DEVELOPER 

RENEWABLE ~NERGY 
GENERATION 
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metering and transmission, but meter owners 

contract directly with a solar developer to generate 

and provide renewable energy. The GTSRP program 
currently has a 2019 closing date and maximum 

generation cap, but the program cap may be 
expanded and the timeline extended once reviewed 

by the CPUC. 

~ Direct access: In a direct access program, large 
customers purchase generated energy directly and 
can negotiate energy purchases from the generation 

source of their choice. Aggregatin .. g all of the service 

points on the tv1ission Rock site may make this 

approach viable, but would have to be negotiated 

with the utility directly. 

~ Virtual Direct Access: The development can engage 

in a power purchase agreement with a renewable 
energy developer for ongoing power generation. 
This energy would then be sold back into the grid at 

wholesale prices on an ongoing basis. The revenue 

from these sales would then be used to offset the 

energy costs on site. This acts as a hedge against the 
increasing cost of power. 

The renewable energy program selected will depend on 

the utility on site and the metering structures available at 

the time of development. 

One of the most important concepts for the renewable 

energy is the idea of additionality, where the renewable 

energy purchase creates renewable energy generation 

that would not have existed and is not counted towards 

any other goal or standard. California's Renewables 

Portfolio Standard (RPS) requires that 33% of the energy 
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in California is from renewable sources by 2020 and 

50% by 2030, but the tv1ission Rock purchase would not 

contribute to this standard. 

The SFPUC may be the electricity utility provider on the 

tv1ission Rock site. SPFUC power is generated entirely 

by Hetch Hetchy hydro power, meaning the power 

consumed on site would be 100% carbon free. However, 

the Hetch Hetchy power would not meet the additionality 

requirement for tv1ission Rock because the generation 

infrastructure is existing and the project would not be 

purchasing renewable generation whose benefit could be 

directly attributed to the projects utility meters. 

Renewable energy certificates (RECs) represent the 

• CODLING • HEATING 111 .ELECTRICITY 

25 ............................... . 

10 ..................... . 

positive environmental attributes of renewable energy 

generation. These RECs can be unbundled from the 

actual energy and sold to someone other than the energy 

purchaser. The renewable energy that the tv1ission Rock 

project purchases will generate RECs for the energy 

produced, but instead of selling these RECs, the RECs will 

be retired to ensure that the environmental benefits of 

the renewable energy is attributable to the tv1ission Rock 

development. 

While it may be considered more favorable to provide 

renewable energy sources on site, tv1ission Rock's dense 

urban location limits opportunities for on-site solar 

development. By purchasing off-site renewable energy 

ENHANCED COMMUNITY RENEWABLES 

0 

FIGURE 3.4: On-site and OFF-site Renewable Polential 
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sources, the renewable generation for the Mission Rock 

project can be placed in the optimal location for increased 

renewable energy generation. 

Figure 3.4 shows the potential for on-site renewable 

energy to meet the energy demand of a typical building 

on the Mission Rock Site. Renewable potential is broken 

down into rooftop PV and a proportional share of Pier 

48 and adjacent Pier so. Even with all of these sources, 

a typical building will be able to meet less than half its 

annual energy demand with on-site renewable sources. 

CENTRAL ENERGYPLANT 

P~~sue onepr more central utility plants on site that 

supply chilled .'Water an.cl h~~t]~~: ~%".:!~~~r to all . . .. 
buildings on site. The plan~•i;haU utilize bay water for heat 
rejectiprito increase the efficiency oF the energy system. 

[subject to confirmation· C>ffeasibility] 

CENTRAL ENERGY .PLANTCONNECTION 

thermal utilitiesc 

OFF-SITE RENEWA.BLE ENERGY 

Building developers shall model the anticipated energy 

demand. De~elC>pers will be .r~q0ir~d t~ submit the final 
~ner~ydocumentaticmprovidedfor LEED certificatio~ 
alongwfth the GBCI review comments. The an6cipated 
energy use wi lldefine the developer's pu[C:hase ()f off-site 
renewable energy 9el1eratibtl, . . . . . . .. . . . . .· 

The GB.CJ:reyie"'¥LsED energy model shall .. determine·· 
the.k\illhth~trntJ~t b~ (lffs~t through ciff"sitetenewabl~ ··· 

.· energ}. Jhe devel9pe~ ~h~'11}'8;~.hafroff-sit~;en~wable 
energy. through a power purchase agreement. 

. ENERGY REPORTING 
Repdrt energy use for each building on)m9ngoing basis. 
At a minimum, energy reporting should .be .. on an anrJual 
basisand)~duge all.energytypes~All ver1;ic<ll ~<;!veloper~ 
,;.;~ste~ter th~ir modeled energy :~s~'in•EN ERGY 'srAR 
Portfolio.Manager and us~J:iortfolio.Hanage~ t~tfack 
~n~~gyu~e Onan ongoing basis::· . . '.. . ... 

If measured energy use exceeds anticipated energy use, 
it i.s r.ec:ornmended that vertical de:velopers update their 
renewable energy contribution every two years to match 
measure.cl energy 
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Lighting Power Density .•.... · 
Target lighting power density (LPD) of less than o.6W/ft,.' 

. . 

Plug Load Occupancy Sensors. ·.•· •······· ••••.•.• •.· · 
Install plug load occupancy sensors for. non-essential:· 
equipment in a.II spaces:. Non-esse~tia I equipment•·.•·· 

includes, but is not limited to: 

~ deskiop computers and lap fops 

~ monitors 

~ imaging equipment (copiers, fax machines) 

~ tasklights 

~ television screens 

~ projectors 

~ vending machines 

Advanced Lighting Controls 
Provide occupant sensors throughout open office, 
corridors and rest rooms in addition to the locations 
required byTitle 24. Provide daylrght dimming and 
daylight sensors in all spaces with access to daylight. This 
shall includ.e offices' and. meeting rooms in addition to the 
spaces required by Title 24. 

YerticalTransportation Optimization 
Optimize vertical transportation through: 

~ regenerative elevators 

32 

destination control elevators 

occupancy sensors on escalators 

reduced elevator fan and lighting energy 

MISSION ROCK SUSTAINABILITY STRATEGY 

. . ·.,· .... · ·.: ... 
:.·.::.··:::·:::··:.::·.··::····::.···.·····:.·:·.··.:··· 

.• ~ETAIL & RESTAURANT DEVELOP.MENT 

Equipment .· · ·•:<<Lighting Power Density 

lhstall.onlyENERGY, STAR or equivalent equipment, 
appliances,Jighjing,and fixtures(refer to. www.energysta(:• 
gov.and www,aceee.org fe>rlatest list of energy:effidency · 
appliances), including, but notlimited to, refrigh~tor~·a~d 
dishwashers . . . 

DomesticHotWater be~and Reduction ..... > .. ,. ;·.·· 
Install showers (1.5gpm) and sinks (1.5gprn aerators) with. 

VlfaterSense label,: 

Domestie ~otWater Heating ..... . 
fo1ploy e,leC:tric heat pump water heaters. for domestic hot 

water heatingloads. 

PlugControls · ·· 

Provid,e a .''111aster switch" in all. apartm~nts located • • 
adjacenttothefront door th.at C:ontro.ls .all ambient.' 
lighting and switched outlets. Outlets connectedJo the 
master switch should be clearly identified. 

Advanced lighting controls . 

lrlstall daylight dimming and sensors in all common areas 
with daylight access · 

Energy Dashboard 
Provide each residence with a system which ,enables 

tenants ~O see and understand their energy USe in .real 
time, control temperature settings and master switch from' 
a remote location, and create a.n auto !i<;:hedule and away 
settings for temperature and master switch 

Natural Ventilation 

Eliminate mechanical ~ooling by providing external 
shading On glazing to block unwanted heat gain.and install 
operable windows to enable natural ventilation. 

. Target lighting pow~r density (LPD) of less than l.8 W/ft2 

· Reduced Exhaust·. 

Install variable flow exhaust hoods with heat recovery in 
restaurants 

EfficientEquip111ent . . .. . .· 
Install Only ENERGY STAR ·certified equipment 

Hot \Nater Demand Reductio.n 

~ Use restro<:lfufl~sh.and n6wfixtSresthatare 
WaterSense l~beled. 

~ Install c~mmercial dishwashers that are ENERGY STAR 
qualified 

Ensure pre-rinse spray valves have a max flow rate oh6 
gallons per minute (gpm)' 
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20% Reduction In Transportation-Related Carbon Emissions 

------'---------*------------
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SITE CONNECTIVITY 

The Mission Rock site is located near many 

transportation resources. 

From a regional standpoint, the San Francisco Caltrain 

station is less than a 10 minute walk and BART stations 

are around a mile from the site. These transit services 

provide regular and rapid service to the greater Bay 

Area region. 

Multiple tv'luni bus and light rail lines have existing 

stops within a quarter mile of the site providing transit 

access to the rest of San Francisco. 

The San Francisco Bay Trail, which is planned to 

circumnavigate the San Francisco Bay, passes through 

the site. Existing bicycle lanes serve the site. 

Site Design 

The Mission Rock program mix, street design, and site 

connectivity further encourage occupants to select 

alternative modes of transportation including transit 

services, walking, cycling, and ride sharing. 

The pedestrian- and bicycle-friendly street and 
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Muni Bus 

M1ml1.Mw 

Cul tram 

fimyRoui. 

FutureCentralSu~wny 

Y /// / 1 Mission Rock Site 

TABLE 4.2: Bike Context 

sidewalk design plays an important role in encouraging 

the use of non-motorized transportation modes. The 

site design includes a well connected grid of internal 

streets, wide sidewalks, pedestrian-safety oriented 

street design, and designated bike lanes that connect 

to external infrastructure. 

These site features establish a strong foundation for 

the additional transportation demand management 

strategies to effectively reduce single occupancy 

vehicle trips. 

Planned Bike Path (Class 1/IV) 

Planned Bike Lilnc (Cl3~S 10 

Planned Bike Rout~ (Class 111) 

Uisting Bike Path {Cl.:i.ss 1/1\.1 

E."<isting Bike ~nc (Clas!> I\) 

E:xlsting Bike Route (Cluss 111) 

l.<.///./, Mission Rock Site 
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TDM STRATEGIES 

The Mission Rock Transportation Plan combines 

both infrastructure and operational strategies to 

reduce single occupancy vehicle use. A high level 

summary of the strategies being considered for the 

site are summarized in Table 4,3. The effects of these 

strategies are interactive and supportive of each other 

and most effective in combination. 

TRANSIT 
................. 

Reahirne transit informai:ioh 

Pre-loaded Clipper Cards 

PERSONALIZED MOTORIZED TRANSPORT 

Electric sco;~ersh,~re me~b~rsh;~s 
On-site shared scooters 

'"""'""""~'"""-"'":"'C."".""7""':-:";"'"":"~._...,,.._.,,,.,.....,.,,......,. 

On~site ci3rshareparking spaces 

'-~~ ~~~,-..~,-· 

---~~~~-· ~~-~-----·"- --"'-···-----,,-·-·~·------·- ·---"--·-----------·-
Car ~hare friemberships 

TABLE 4.3: Transportation demand management strategies 
proposed for Mission Rock 

In some cases these strategies shift auto trips to other 

modes of transportation while, in other cases, they 

eliminate the need for trips altogether. Both cases 

reduce the overall use of single occupancy vehicles. 

These strategies are designed to effect a permanent 

change in transportation decisions by occupants, 

employees, and visitors. 

BUILDING SCALE STRATEGIES 

SITESCALE STRATEGIES 
...... ,,.... . .... , ................ ; ... : .. · ""'""" 

M obile-fri~.ndlY. Mission. Ro~~ ~~.b~.i~~. -"-·--~----
Sig nage al)d wayB11drl1g acrossmodes 

S ite"widetrans po rtatio n 

Cqordination wit~. loc~IJ~~~sport~Ppn Management. 
Association 

...................................................................... ~ ... ~ ........ ~ ............... , ... ,..,, ..... ,,.,,.,,., "'"''"'''''"'''''''''''''"''"'''" 

The effectiveness of the TD!VI strategies will be 

assessed regularly by tracking through occupancy 

surveys, program utilization studies, and parking 

occupancy. The results of these studies can be 

used to refine and the TDM program to increase the 

effectiveness and better serve occupants. 

Further details on each of these strategies can be found 

in the Mission Rock Transportation Plan. 
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75% Construction Waste Diversion 
Maximize Occupant Source Separation and Resource Recovery 

~~~~~~~~~~~-*~~~~~~~~~~~-
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REFUSE BACKGROUND INFORMATION 

CONSTRUCTION WASTE 
The Mission Rock district will establish site-wide construction 

waste diversion requirements and recommendations to 

ensure that the material going to landfills during demolition 

and construction is minimized. 

OPERATIONAL WASTE 

Operational refuse sent to landfill will be reduced in the 

Mission Rock development primarily through enhanced user 

education. This will augment the policies and programs the 

City of San Francisco already has in place. 

The pie charts to the right show the typical breakdown of 

divertible refuse streams. The largest refuse streams in a 

typical residential building are Other (comprising furniture, 

goods and electronics) and Compostable Food. The largest 

refuse stream in a typical commercial building also comes 

from compostable food. Providing residents with education 

about San Francisco's composting program and easy access 

to composting facilities will be critical to minimizing divertible 

refuse sent to landfill. 

Refuse collected in San Francisco is sent to the Hay Road 

Landfill in Vacaville. Several smaller landfills receive municipal 

solid waste from the city, but Hay Road receives roughly 90% 

of non-recovered materials. The diagram to the right shows 

the destinations which were used to generate the GHG 

emissions associated with Mission Rock refuse removal. 

Nearly all of the compost collected by Recology is processed 

by Blossom Valley Organics North located in Modesto, and 

then sold to local farms and city gardens. As of 2006, San 

Francisco composted roughly 47% of the organic material 

generated in the city. 
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RESIDENTIAL DIVERTIBLE REFUSE 

9.3% 

II Recyclable Paper 
Other Recyclable 

'"•, 

29.9% 

"Compostable Food 
Other Compostables 

9.2%' 

HAY ROAD LANDFILL 

COMPOST FACILITY 

COMMERCIAL DIVERTIBLE REFUSE 

~Other (Non Recyclable/ 
Non Compostable) 

38.6% 

\ ; 

~ 

6.3% 

/ 

I ' 
~./ 
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REQUIREMENTS 

CONSTRUCTION WASTE MANAGEMENT 

All cpnstr~ction .and. demolition projects will be required 
to achieve a minimum ?S°!o waste diversion rate as defined 
by the LEEDv4.RE!ference Guide 

INFRASTRUCTURE AND. REFUSE RECEPTACLES 

V~~ic~I developers will be required to p~o~ide 
adequate. and' easily.accessible space in all buildings 
forthe three pri111aryrefuse streams collected in San 
. F[ancisfo:lan~jfill,rec;Ycle, and compost. 

~ If 'Vl'~~te chutes are provided; c:rne. fpr each refuse 
stream will be requi~ed. 

All th~E!e tefuse receptacle types to be pr()vided at any 
refllse c~llettion point both i~iide the builclingsand 
throughout the Mission Rock site . 

.. . . .-· .. :·: .. := .. ."·· .. ::·· .. ,=··:· '' 

~ Wor~'with th~ SFE /:eto Wa~te Team to design ~efuse 

collection on site ... < </ > i ··. ,.· .. , 
·~.· ,gefuse c.hutes apd receptacles to indudE! pest 

INfRASTRUCTURE A~D REFUg RECEPTACLES . ... ·... .· .... ·.·· 
Provideadequatefef~~~ 2()11estion areas .• Allocate . 

. sufficient·space on site for on~sit~ sorting ofrefuse. stream 
to meet the Recycling and Composting Ordinante. 

~oordi~ate facilit~ dE!sign,to,ma)(imiz,e s~~~ce .separation 
witht[ie SF .Envi.ronmentZeroWaste Team; 

.· ....... ·. 

USER EDUCATIQN PROGRAMS 

Increased training ai:id pccup~~t/~E!si~~~t e~.uc;ation to · 
improve divE!rsion r~te. . 

SOU RC FCONTRDLPROGRAMS 

Limit p'urch~~ingio' materials thatcan'berecyi:ledor 

compo~ed~nsu~esth~trefuse can be divertecL 

051/ASTE 41 
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Provide Site ith High Outdoor Air Quality, Active Design 
Opportunities, And Daylight & Views 

~~~~~~~~~~-*~~~~~~~~~~~ 
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This section does not directly address tenant fit-out 

because of the challenges in communicating and 

enforcing tenant requirements at this level. Many 

health and wellness controls and improvements for 

tenant spaces are covered by CALGreen and LEEDv4, 

which are anticipated to apply to the Mission Rock 

development. 

ACTIVE DESIGN 

Active design encourages stair climbing, walking, 

bicycling, transit use, active recreation, and healthy 

eating. A growing body of research suggests that 

evidence-based architectural and urban design 

and cycling. The cycling paths on site connect to the workers. Temporary lighting installed on timers or 

larger citywide cycling network. A bikeshare station will· manual scheduling will reduce light pollution on site. 

be located on site as part of the existing program. 

Vertical developers also play a role in encouraging 

active use of the site. Designing staircases as a 

prominently visible, unlocked, and well daylit amenity 

encourages occupants to use stairs instead of elevators 

for vertical circulation. 

OUTDOOR ENVIRONMENTAL DUALITY 

Construction managers and contractors will select 

energy efficient equipment for temporary lighting, site 

lighting, and heating, with turn-off power to non-critical 

equipment and lighting during non-construction hours. 

Tier 4 or higher engines and limited truck and 

equipment idling minimizes emissions on site. Water 

spraying for dust control, covering powder materials, 

and capturing dust before it leaves the site will reduce 

the airborne particulates from site work before they 

leave the site. 

The Mission Rock development will remain an active 

construction site after the first commercial, retail 

and residential occupants move onto the site. The 
strategies can increase occupants' regular physical Sustainability Strategy focuses on maintaining a high 
activity and healthy food choices. Designing the Mission 

DAYLIGHT AND VIEWS 

Rock site from a blank slate provides a series of unique 

opportunities to address physical activity across the 

entire site and connections to the rest of the city. 

The Mission Rock district includes eight new acres 

of parks and open spaces which include walking 

and bike trails, as well as programmed open spaces 

such as Little Giants Field and other sports areas. In 

addition, the development is adjacent to many existing 

surrounding recreational opportunities, including parks, 

playgrounds, boating, and, sports fields. 

Site-wide active design strategies are recorded in the 

DCDG, and include integration with the Blue Greenway 

that runs along the waterfront, a baseball diamond, 

multi-use open-space, and water access for recreation. 

The street design for Mission Rock also encourages 

many transportation modes and emphasizes walking 
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level of environmental quality during construction. 

Reducing pollution from construction activity minimizes 

environmental impacts and improves construction side

effects for both workers and local inhabitants. 

Construction pollutants originate from a variety of 

activities: machines and equipment, building materials, 

site conditions, and human behavior. All project 

teams will be expected to develop and implement a 

construction activi.ty pollution prevention plan (CAPP) 

that addresses emissions from construction activities, 

including light pollution, equipment emissions, dust 

and odor control, and noise control. Pollution should be 

defined broadly to address a variety of construction

related issues, from airborne particulates to noise 

control. 

For construction lighting, OSHA sets standards to 

ensure safe working conditions for construction 

Access to daylight regulates circadian rhythms and 

production of serotonin and melatonin, which modulate 

sleep patterns, energy and psychological moods. 

Providing views of nature has been associated with 

reductions in stress through physiological changes in 

cortisol levels, blo<;>d pressure, and heart rates. 

For the Mission Rock site, individual buildings will 

take advantage of the extensive open space on site by 

maximizing daylight and views out while minimizing the 

risk of glare for occupants within the buildings. Careful 

coordination between the daylight and electric lighting 

strategies will ensure that users maintain a connection 

to the outdoors through daylit space.s. While improving 

occupant satisfaction, daylight also reduces electric 

lighting use during daylight hours, contributing to 

energy savings in the buildings. 

'~) 

4307



Provide,a construction activity pollution' prevention plan 
(CAPP) that addresses the following issue,s: 

CONSTRUCTION LIGHT POLLUTION 

Lighting shall be controlled by timers or scheduled 
manual switching to turn off the lighting when it is not 
required. 

TEMPORARY LIGHTING EFFICIENCY 
LED Jightif"lg ~hall be used for any temporary lighting 
during and after construction. 

Have a policy in place that limits xehicle and equipment 
idle time to rio mo:re thal1 Sminutes in any hour long 
perio,d.All con~1:ructioll equipment on site shall have Tier 
4,or pigher engines. 

DUST AND ODOR CONTROL 
Spray downsite work, equipment, and vehicles with water 
for dust col)trol.Cover powdered materials and provide 
walk-off!Tlats~ Recycled water shall be used for all dust 
control unl~ss it is legallyunfeasible to do so. 

D,UST,CONTRDLWITH NDN~PDTABLE WATER 
lff~a~ible, the contractor sho~ld use on-site recycled 
wat~r from the 1".!issionRockgraywatertreatment facility 
before using other sources non-potable water. 

Any temporary §enera~p~s ~sep on site shall have a Tier 4 
,,',or higher rating. 

Create usable, glare free daylightby designing the 
building SLH:h that at/east 50% of the, area of the 
daylight zone achieves a spatial daylightaufo1"1omy of 
50% (sDA(30()/50%))'. Design the building such that the 
daylightzone,:(25ft from the perimeter) has an annual 

sunlight ~xposure (ASE(1000/250))* of less than 10%. 

*As defined, in ilfumination 

ACCESS TO VIEWS 
Provide access tbexterior'views for 80% of thefloor;lrea 
within the dayl,ight mne; 

In addition to timers; consider other lighting controls 
such as daylight arid vacancy sensors. Construction 
light fixtures shall provide cut'.off shielding to prevent 
uplightirig. 

SMOKING f'ROHIBHIOf>l 
Prohibit s!T16kirig or restrict to designated~areas on site to 
reduce impact on other occupants. 

ACTIVE CIRCULATION 
Provide staircases that allow occupants to,easily travel 
between floors of the building, To ensure,basic function, 
the stairs should remain unlocked and accessible to 
occupants. The stairs should incorporate features that 
ITlake them more desirable to use, including daylight; high 

<Visibility from the.quilding entrance, lighting equivalent to 
the rest of the building, and adequate signage. 

Provideop~rablewindows in regularly occupied areas to 
,.enable natural.ventilation when climate conditions allow. 
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Encourage Manufacturer Transparency And Selection 
Of Low Impact Materials 

~~~~~~~~~~~*~~~~~~~~~~~ 
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MANUFACTURING PROCESS TRANSPARENCY 

Building materials can heavily impact natural resources 

and the Mission Rock district must consider the full 

life-cycle of the materials included in its construction. 

Materials used for the horizontal and vertical core 

ENVIRONMENTAL PRODUCT DECLARATIONS (EPDS) 

Multi-attribute product reports evaluate the full 

life-cycle environmental, health, and social impacts 

of a product, from extraction of raw materials 

and manufacturing processes, to the use disposal 

methods. They are becoming increasing popular in the 

sustainable building industry. 

An Environmental Product Declaration (EPD) is an 

Mission Rock will prioritize large package products 

from manufacturers with publicly available EPDs 

and consider the global warming potential as a 

criteria alongside quality and cost when selecting 

a manufacturer. While products with EPDs may be 

limited, best practices in material selection policies 

should, at the very least, be followed by contractors on 

the Mission Rock site to minimized the development's 

and shell development will account for the majority of 

the global warming potential associated with on-site 

materials and, for that reason, Mission Rock's material 

requirements in the Sustainability Strategy focus on 

minimizing this impact. intensive product certification based on a full life-cycle environmental footprint: 

Steel and concrete will contribute to the majority of the assessment of products surveying the global warming ~ Select building products with high recycled or reuse 

content, biobased or rapidly renewable materials, 

FSC certified wood 
global warming potential for the materials used in the potential, ozone depletion and creation, water pollution, 

horizontal development of site, roads and infrastructure. and greenhouse gas emissions. EPDs should not be 

For vertical development steel and concrete account used to compare different categories of products 

for over 1/3 of the global warming potential associated (i.e. steel vs concrete), but may be used to compare 

with a typical commercial building. An illustration of this different manufacturers or suppliers of the same 

breakdown can be seen in the diagram below. product (i.e. two different concrete manufacturers). 

STEEL REBAR 
GRAVEL 

PLUMBING 
ELECTRICAL 

WATERPROOFllllG 

INSULATlOl\l 

....._ ___ ... ·---:,-E-EL-~60% ---.......... ___ I 
CONCRETE : 

PLUMBING : 

INSULATION i 
WATERPROOFING i 

PLYWOOD/LUMBER i 
FA9ADE 

GLAZING 

DRYWALL 

LIFE CYCLE ASSESSMENT/ EMBODIED C02 

FIGURE 7.1 Lifecycle Global Warming Potential by Building System in a typical U.S. Commercial Building 
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~ Prioritize products extracted, manufactured, and 
purchased within 100 miles of the site. 

~ Select products that are durable, easy to maintain, 

adaptable in use, and are recyclable or retrieved by 

the vendor after use . 

flM~SHES 

FiXTUHES 

EQIJIPMENT 

OCCUPANT 
HEALTH 

·. ) 
'-.o--
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MATERIAL INGREDIENTS 
Only 15% of the 60,000 chemicals in use today 

have publicly available human health impact data 

and 65% of chemicals have no publicly available 

information. Hazardous chemicals can be categorized 

into various categories depending on the behavior 

of the compounds: persistent bioaccumulative toxins 

(PBTs) and volatile organic compounds (VOCs). The 

prevalence of these hazardous chemicals span across 

all categories of building products, from structural 

components to finishes and furnishings, harming 

both the environment and human health. To curb 

the manufacturing of products with toxins, leading 

organizations like the EPA and the Living Building 

Challenge have published "Red Lists" of hazardous 

chemicals. 

The materials recommendations of the Sustainability 

Strategy include strategies to encourage increased 

manufacturer transparency with regard to product 

ingredients and provide a guideline for vertical 

developers and tenants to consider when selecting 

materials and finishes. 

.. RE0.0IREMENT$ 

GLOBALWARMIN~ l'a1~uT1.llL: STEEL 

·.··•••·· Reque~iEPDs from steel manGfaC:tUrers 

GLOBAL WARMING POTENTIAL: CONCRETE 
>. RE!quire EPDs from all concrete manufacturers 

• Review conc:rete,EPDs and consider lower global 
warming potehti~I as a 
provider 

.. ,-_-.- .. -·:.:·;' ... ··:··. ·'·. ', ·:··, ', 

SUSTAINABLE MATE~JAL CERTIFICATION BODIES 
~ ·Require contfacto.rs to provide subcoritrach:irs with list 

of certificatiOri bi:>dies fol' materials a; seen' in Figure 
7.2: Sustain~ble H~terial Certification Bodies 

• Ri;iquir~ EPDs from all~t~el manufacturers and 
consider lo.wer global warming potential as a criteria in 
selec;ting a steel provider: 

• Complete ~Life Cycle Assessment (LCA) for concrete 
use and confirm at least al0% reduction in global 
warming potential. · 

>· Prioritize productj"'.ith third-party verifiE;!d 
Environmental ProdudDeclarations (structural 
packages) ~nd/or Cradle-to-cradle certifications 
OnteriC:ir finishes and. furnishings) 

> Sp~~if{hi~h r~cy~led conte~t ~n<) local (within 100 
miles of~~e ~ite) materials, rapidly renewable products, 
and FSCcertified wood 

fil:ATERIAUtlGREOIHITS 
> Request product H.,alth,product Declarations 

(HPDs) and Prioritize products that disclose material 
ingredients and hazardous i:hemicals through Health 
Product DeclaratiC:ins: 

• Pi'ior1tize ~nish products or forl"lish"1ngs with third
party c~rtifi¢atfons.such as Greenguard, Floorscore; 
Green label,. Greenseal,and BIFIV1A Level Standard. 

~ Se led· products that minimize .or replace PVCs, CPVCs, 
and neoprenes~ Altemativesinclude copper; cast iron, 
HDPE;and ABS. 

Eliminate use ofmercury, lead, cadmium and other 
heavy metals where pos~ibl~ 
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ENVIRONMENTAL PRODUCT DECLARATION An intensive product certification based on a full life-cycle 
assessment of products surveying the global warming potential, ozone depletion and creation, water 
pollution, and greenhouse gas emissions; 

CRADLE TO CRADLE CERTIFICATION An tiered product certification assessing five categories: material 
health, material reutilization, renewable energy and carbon management, water stewardship, and social 
fairness. This certification process is offered by MBDC, a global sustainability consulting and product 
certification firm. 

ECOLOGO A multi-attribute, life-cycle based environmental certification body for products, services 
and packaging that assesses materials, energy, manufacturing, health and environment. product 
performance, use, and innovation. 

SMam· Comprehensive sustainable standards established for materials and products, including 
social impact. These comprehensive standards have been established by the Institute for Market 
Transformation to Sustainability. 

BIFMA l.E:VEL CERTIFICATION A third-party certification program for furniture that evaluates the following 
criteria: energy & atmosphere, human & ecosystem health, and social responsibility for all certified 
products. 

HEALTH PRODUCT DECLARATION A product transparency reporting tool issued by the HPD Collaborative 
that identifies the associated health effects of product material ingredients. 

GREENSCREEN A multilevel certification body that assesses hazardous chemicals within products. 
GreenScreen publishes the GreenScreen List Translator 

GREENGUARD A performance-based standard to define products and processes with low chemical and 
particle emissions to achieve high indoor environmental quality indoors. 

FLOORSCORE A certifying body for hard-surface flooring and adhesives that meet strict indoor air quality 
requirements set forth by SCAQMD Rule 1113. 

GREEN LABEL I GREEN LABEL PLUS A certifying body for carpet emissions levels of TVOC, 
formaldehyde and other substances known to contribute to Sick Building Syndrome 

Gl~EEN SEAL A certifying body that evaluates the total environmental impact and health effects of a 
product, with periodic audits of manufacturing facilities. 

DECLAllE A certifying body associated with the Living Building Challenge that reports the chemical 
ingredients of the product. DECLARE RED LIST has not red list chemicals. 

FIGURE 7.2: Sustainable lvJaterial Certification Bodies 
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Provide Ecosystem Services Which Enhance The Outdoor 
Environment And Benefit Those On Site And Beyond 

~~~~~~~~~~~*-· ~~~~~~~~~~-
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The Mission Rock development will support and 

further biophilic design for both the site and buildings. 

Biophilia is defined as humans' inherent affinity for 

nature and research increasingly shows that regular 

access to nature improves health, happiness and 

performance. Biophilic design principles include 

a broad variety of physical elements and spatial 

characteristics found in nature that can be applied in 

the built environment to elicit positive physiological, 

psychological and emotional outcomes for humans 

as well as other species. The strategies implemented 

on the Mission Rock site align with the City of San 

Francisco's o-so-100-Roots framework aimed at 

protecting urban green spaces and improving San 

Francisco's urban forest and gardens. Other features of 

the Mission Rock site are described below. 

COMFORTABLE MICRDCLIMATES 
Mission Rock's vegetated landscape offers a wide array 

of benefits from lowering heat island effects to creating 

comfortable areas of respite. 

Introducing vegetation throughout the site reduces the 

heat island effect by shading pervious surfaces, limiting 

localized discomfort due to overheated concrete. 

The shading provided by trees creates variable 

microclimates. In addition, carefully located trees will 

act as windbreaks and provide sheltered gathering 

spaces in the open spaces and parks. The building 

heights, locations, and massing will be optimized to 

minimize overshadowing the central square and China 

Basin Park, and allow as much sunlight as possible to 
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reach the open space while reducing exposure to high 

winds from the Bay. 

COASTAL PROTECTION 
While all new building sites and infrastructure will be 

above the predicted 2100 sea level rise, the resilient 

waterfront park accommodates sea level rise through 

elevation change. The grade change in the parks and 

streets around the perimeter of the site acts as a buffer 

for storm surges and sea level rise. The plantings in the 

lower areas of the open space areas will be salt tolerant 

to protect them from potential intermittent seawater 

inundation. 

ACCESS TD NATURE AND RECREATION 
As a regional waterfront park, China Basin Park will 

be a model for sustainable ecological systems and 

management over time. Its active programming and 

location on the Bay will make it a learning environment 

where visitors can engage with the plants and animals 

that thrive in the local habitat. 

The stormwater gardens integrated with the streets 

bring understory planting and habitat directly to the 

different program types and site visitors distributed 

throughout the entire project. 

STORMWATER TREATMENT 
Mission Rock's landscapes and building systems will 

work togethe.r to detain and filter water to minimize 

impact on city infrastructure and improve water 

quality. The stormwater management infrastructure 

is integrated with the streetscape design and open 

space and serve as an amenity to site occupants and 

species. The stormwater gardens areas on site will 

accommodate treatment for all impervious surfaces 

within the development. 

BIODIVERSITY 
The low-maintenance native and regionally appropriate 

plantings on site will require minimal irrigation. Native 

or climate appropriate grasses, shrubs, and ground 

cover will provide as much species diversity as feasible 

in Mission Rock's planting areas. The rain gardens and 

bioswales will not only retain and filter rainwater, but 

provide comfortable and visually appealing outdoor 

environments for humans and wildlife .. The green 

roofs, which reduce the heat island effect, promote 

biodiversity by providing both food and habitat for 

local bird species. 

The landscape design and plant selection controls 

invasive species by limiting the opportunities 

for undesirable species to establish themselves. 

Landscaping is Bay-Friendly Rated to minimize 

opportunities for weed establishment and optimize 

other environmental benefits. 

The San Francisco Plant Finder is a resource published 

by the City for finding plants adapted to microclimates 

throughout the city. The can be used to find 

appropriate and water saving plants for the Mission 

Rock site. 

4317



4318



Create a Unique Identity and Sense of Place for 
the Mission Rock Development 

~~~~~~~~~~~*~~~~~~~~~~~ 
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EQUITABLE DEVELOPMENT 
Mission Rock will be an inclusive and diverse 

neighborhood with a mix of residential unit sizes, 

commercial _uses, and retail services. The commercial 

space in the project will allow more businesses to locate 

in the city, increasing employment. At completion, 

the site will include around 1,500 residential units. To 

ensure the residential units will be available to a broad 

range of people, 40% of the units have been reserved 

for low and middle income residents. 

The working waterfront adjacent to Pier 48 is reserved 

for production spaces that are struggling to find space 

along the waterfront in San Francisco. The waterfront 

zone will mix these production uses with pedestrian 

access to showcase the waterfront economy. 

The retail spaces along the pedestrian streets and 

square are designed to enable and encourage local 

business to operate at the Mission Rock site by 

providing smaller, more affordable spaces. A diverse 

retail .and service mix is critical to a vibrant and 

successful street culture. 

OPEN SPACE 
Open space is distributed throughout the site to 

serve both occupants of the Mission Rock site and 

visitors from the rest of the city. Mission Rock Square, 

located in the middle of the site, will be surrounded by 

active uses to ensure it acts as the focal point of the 

neighborhood, a con=imunity amenity and gathering 

space. The native and climate appropriate vegetation 

contributes to creating a sense of place for occupants 

and visitors. 

SB MISSION ROCK SUSTAINABILITY STRATEGY 

China Basin Park, located along the north of the site WORKING WATERFRONT 
and across McCovey cove, is a large waterfront park The Mission Rock development includes a working 

capable of accommodating many types and scales of waterfront along Terry Francois Boulevard for small 

gatherings and uses. The park will connect visitors and scale industrial and production-related businesses. 

residents with the bay and shoreline. 

The Mission Rock site fits into the Bay Trail System, 

linking the waterfront north of the ballpark with the 

cycling network below Mission Rock Street. 

ACTIVE STREETS 
The streets in the Mission Rock development are 

designed as a tight grid of walkable streets to serve as 

the setting for a vibrant and lively public life. 

Sidewalks are generously sized to encourage 

businesses to spill beyond the building footprint and 

the diverse mix of retail storefronts, restaurants, and 

cafes ensure that the square and streets will have 

visitors throughout the day. The streets will include 

more smaller public Street Rooms defined by fixed and 

moveable furniture and plantings in order to foster 

social interaction. Vehicle access will be limited to 

prioritize pedestrians and cyclists, further cementing 

the development's identity as a community oriented 

project. 

The high density retail, with regular access points, 

permeable storefronts, and transparency guarantee 

there will be regular "eyes on the street" which ensure 

the safety of residents and visitors. By creating an 

active and well-used site, residents are more likely meet 

and interact, creating resilient social networks. 

These uses are tied to the historic use of the site as a 

shipping terminal and industrial production site. 

The historic Pier 48 will be preserved and upgraded to 

provide a new home for the expanded Anchor Brewing. 

Locating all of these production uses together creates 

the opportunity to share facilities such as loading 

facilities and truck access. 
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Target 50% reduction in GHG emissions over a typical 
San Francisco development 

-----------------------*----------"---------------
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METHODOLOGY 
A methodology for accounting and reporting GHG 

emissions associated with the Mission Rock development 

was selected to estimate an equivalent GHG code 

compliant baseline based on the proposed masterplan 

and compare potential GHG emission reduction 

strategies to the GHG baseline in order to track 

projected GHG emission performance. 

This GHG calculation is based on an independent and 

internationally vetted GHG accounting and reporting 

protocol, to ensure accuracy and transparency. Atelier 

Ten evaluated different GHG accounting and reporting 

protocols and the ICLEI U.S. Community Protocol 

was determined to be the most appropriate standard 

to assess the Mission Rock development because it 

provides guidance on quantifying GHG emissions across 

a community-wide scope. More information about the 

accounting methodology can be found in the appendix 

of this report. 

NATIONAL AND LOCAL COMPARISONS 
For this assessment, Mission Rock has been compared 

to a code-compliant equivalent development in 

San Francisco and also the US national average for 

greenhouse gas emissions. San Francisco, as a city, has 

significantly less greenhouse gas emissions per year than 

the national average. This is predominantly due to state 

regulations and the renewable component of the local 

energy supply. 
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TRANSPORTATION 
San Francisco is predominantly a commuter city, so 

emissions associated with transportation in the City 

are only marginally different compared to a national 

case. On average, approximately 86% of national 

WASTE 
Municipal solid waste diversion in San Francisco is about 

twice the national average, significantly decreasing the 

GHG emissions associated with landfill waste disposal. 

As there is still room for improvement in waste diversion, 

commuters use private vehicles to get to work, while 78% Mission Rock is targeting a further 10% reduction in 

of Bay Area commuters use private vehicles (including annual carbon emissions associated with waste by 

carpoolers). The key impact is finding viable alternatives increasing diversion, compared to the current San 

to the use of private vehicles, and by converting private Francisco diversion rate of 80% 

vehicles to lower carbon fuel supply. The Mission Rock 

development is aiming to be better than a standard San WATER 
Francisco development and strategies included in the Water contributes a relatively small percentage of 

transportation plan are expected to result in at least a the total GHG emissions both nationwide and in San 

20% reduction in annual carbon emissions associate with Francisco. Carbon emissions result from conveyance and 

transportation. treatment. Water conservation is a critical local priority 

in San Francisco driven by resource scarcity, rather than 

ENERGY carbon emissions. However, the exemplar strategies for 

Due to progressive building codes in California (Title 24, water conservation and reuse proposed at Mission Rock 

including Part 6,11, and CALGreen) and San Francisco (SF are expected to result in up to 38% reduction in annual 

Green Building Code) and local climate conditions, the carbon emissions associated with water. 

energy use intensity of new buildings in San Francisco is 

significantly lower than the national average. In addition, 

electricity supplied to San Francisco is more than three 

times cleaner than the average energy supply in the US 

(due to contributions from renewable and hydroelectric 

power). This means that carbon emissions associated 

with energy use in San Francisco are ·already less than 

a quarter of the national average. The Mission Rock 

development looks to improve upon the city's leading 

emissions performance by requiring all energy used on 

site to come from 100% renewable sources, eliminating 

annual carbon emissions associated with operational 

energy use. 
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CONCLUSION 

For Mission Rock as a whole, the above performance 

factors combined contribute to an estimated 79% 

reduction in GHG emissions compared to the US 

national average. The Mission Rock development 

will result in an estimated 50% reduction in GHG 

emissions compared to a San Francisco code compliant 

development. These carbon emissions reductions 

may be further improved by the inclusion of the 

recommended measures detailed in this Sustainability 

Strategy. 

-58% 
OVER US BASELINE -79% 

OVER US BASELINE 

................ ., ...... ., ..;;;i(· ..................................................... . 

UNITED STATES 

34,800 
ANNUAL TONS OF C02E 

.... 

SAN FRANCISCO 

14,700 
ANNUAL TONS OF C02E 

FIGURE 10.1: Site-Wide Carbon Footpcint 

-50% 
OVER SF BASELINE . . 

-<!(··--·: ......................... : ........................... . 

-.. 

MISSION ROCK* 

7,300 
ANNUAL TONS OF C02E 

C02E EQUIVALENT (C02E) SOURCE 
•waste 
•water 
Ill Energy 

•Transportation 
C Reduction in C02 E 

*Proposed case 
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ENERGY & CARBON 

The.Mis~i6~ R~~kdi~t~i~t has a ~o~l~f ~Ji;i~ating~ll. 
GHG emissions from building 9perations by requiring 
that 100% ()fthe site's operational·energ}' demand be. riiet 

by renewablE! s6urces: 

Mission Rock requires the central energ}'plant (CEP) 
and all buildings onthe Mission R<lcksite t~ ()ff~ettbeir 
predicted ener9y use by purchasing .on-site or off}ite·' > .. 
renewable energy infrastructure'. 

Bay source cooling at the Mission ffock CEP wilh:niriimi.Ze 
the energydemand for codring across the entir(~ite; 
Mission Rock's requirements for renewable energy 

investrne~t i~ ba,ied. on pre,dif~~~ Einergy use and will • 
incentivi.~e vertifal devel9per~t~ purchasel energy. 
efficiencyrneasures.The Susfa[ri:abilify Strategy al~o ..•.. .• . 
outlines rE!c6minendatioris for tenaritsto further minil11i~e 
energy use .. 

The graph bel6w,sbows how operati6nsfor each building 
type contribute tO' ~arbon emissions bElfor'e the purchase 

Ofrenewable energy: 

. . . 

ENERGY CARBON EMISSIONS DISTRIBUTION BY 
BUILDING TYPE 
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. . ' ,•· .... "'···. ' :.:: .. ·:;.·.:··;·.· ' ·.···: .. . ·... ' ' '' ,. ' . . . .. ... ...... ... . . ...... . 

The ~~~~nh6~s~ ~~~ (GH.G) ~;;,i;~i.~~s as!\~ci~·t~d 0i~b 
water primarily .• ori~i~ate'f~omtB•~·f611owrri~·•wate~.· .• 
processes: 

~ Supply and co~y~~~r12~; 
Tr~atment to pkt~bl~ ~tal11fards 
Municipa I ;distribution 

~ Ehd:use purr)pil1~ .. 
' .·, .· ·; 

~ Wastewater collection· 
.:·'.'·.'.:':.····.·.:.· ..... ·=···.::>.·· .. 

~ Conventionaiakrobi6treatmel'.li: 

'GHG•erni~sid~s~~sociated wif.h..vaf.~r can be.decreas~d ••...•. 

by more than 38o/o thfoughth~ ~~~ 6f bay sOurce codling, ... 
centralized graY"."~ter.reu~e; effidentfixtures.and.water > • 
efficient lal'.ldstape: design: . 

•, 

_j 

) 
'=</ 
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TRANSPORTATION & CARBON 

r:node of transportation in the area. of ~~n 
Franciscothat .contains the "'1ission Rock development is 

P~i~9~~1 ~~~C>~opil~. The design of the·"'1ission.Rock site 

i~j~~~7~e?)~ e~.c~urage pedestrian use and alternative 
tra11sportation .through smaller city block, MUNI 

extr:nsipns. ,bicyclelanes, and .an .. enhanced pedestrian 
realm: 

A s6f;;~r~hensivr: transportation r:nanagement plan 
further reduces-vehicle miles traveled (V"'1T) for the site. 

The c:o.mbinatiol1 of the foil owing strategies res.ults in·<! 

redl:lcti()n in carbon emission of 20% or more through 

i:r:duetions in automobile use: 

ease of access to public transit 

on"site bicycle amenities and.·a. safe biking environment 

p<;!rsonal motcirizecj trar\~pcirt 

··~.: par.~ing manageme\I~ 

·· ~ on-site amenities 

· site"\>/ideJransportatiol"l•services 

WASTE & CARBDi( .. , ·.·"· t·· ~.{''H:'-·1f'!;*'~c:PIB:'"U0\lf'.*~ '"" · 
' , '.' ,;;~,t 3- "t:<:\Thr:;:.f© "WY44®1W/;'~ 

. . .. ':: '':•" ',•, ·: ·. 

San Francisco has a goal of zerb waste by 2020.Currently <; 
San Francisc6 diverts 80% of its waste from lariclfilL" .. 

~o~ever; o~erhalfpf thr:. ~~t~riai.\-Vhichgoes into.San :·· 
Fral1cisco's)aridfill'hins .6~J b~ ~ecycled 6r·composted. If·· 

•all materials \\J~re!s~nt,~6\he p~oper bin San Francisc6;s 
. wa~tediversionrat~could in~~ease to an overalllandfill 

diversion rate of 90°A.. 

Moving from an:B9% d.iversi()r:i. rate to a 'i0% diversion 
rate requirr:s exemplary occupant participation in on-site 

\Al~ste separati?n· Jy1ission Roc;k seeksto improve the 

<lri~~H~'c!\y~rsion rate through outreach, education and 

inc~~~s~d consumer respo~sibility. Specific mE!a~u~e~ 
achievethisadditional10% reducticin are OU.I'-- .I'- .L"C 

Wa~te s~ction ohh~ S~st~in;ibility Strategy, 

.··: ·.··· · .... ' . 
. :.·. :::. ··.:····· ... ··' l'I' ''''""',:'I 

.\¥ASTE.CARBON.EMISSIONS D.ISTRIBUTION BY 
BUILDING TYPE 
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A1: MISSION ROCK ECO-DISTRICT EQUIVALENCY (TYPE 1: THE BLANK SLATE) 

COMMUNltY IDENTITY 

To foster resilient communities 

through social cohesion and 

•partnerships 

To ensure safe neighborhoods 

. PROSPEROUS DISTRICT 

~, Outdoo~am~nity spaces encourage community 

cohesion 

• Urban "living room" in the form of central park will 
proved a shared place for people ' 

• "Working .waterfront"· manufacturing 'Hub 

Activated building streetfronts and pedestrian 

f~iendly design encourages n~ighborhood , 

presence 

, __ _:_.~~.=~~.a.::.:'.~:.~'.§ ~~r:r1£:C::::~.!::l,~.:~.::_:~~_r~ty-~--~-· 
To incentivize historic 

preservation 

68 MISSION ROCK 

The pier 48 building will be preserved and used by 

the Anchor Brewing Company 

SUSTAINABILITY STRATEGY 

EQUITABLE DEVELOPMENT 

·. "[o ensure that neighborhood 

• investmentsprovide direct 

· community benefit 

To provide quality local job 

opportunities 

To promote businesses and 

investments that protect 

and enhance the natural 

environment and grow the green 

economy 

• ·Development program mix ensures vibrant 

community 

~ Small business model for retail 

• Anchor Brewing to share equipment resources 

Employers will be in the newly available 
'' ' . ' 

commercial real estate 

~ The d~vel~pment will include a mix of both 

residential and commercial buildings 

• Construction activities. will generate new building 

industry jobs 

~ Tenants and residents will be encouraged 

to ,live in an environmentally sound manner 

through incentives and education offered by the 

Sustainability Management Association 
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A1: MISSION ROCK ECO-DISTRICT EQUIVALENCY (TYPE 1: THE BLANK SLATE) 

free, renewable 

and resilient · 

energy system 

To capture all 

cost effective 

energy efficiency 

To increase 

renewable energy · · 

generation and 

procurement 

100% renewable energy 

~ Central energy plant with bay 

sources cooling 

~ Building developers incentivized 

to invest in energy efficiency 

before off-site renewable 

~ Renewable energy potential 

(PY and.solar thermal) 

evaluated as part of strategy 

and recommended for vertical 

development 

~ Requirement for central energy 

plant and vertical developer 

to purchase off-site renewable 

To reduce 

. potable water 

u.se and increase 

non~potable 

water use 

To increase water 

efficiency 

To reduce 

. stormwater 

runoff· 

Centralized graywater reuse 

. to meet 100% of no~-potable 
demands including flushing and 

irrigation 

·Eliminate more than 40 million 

gallons/yr of water d.emand 

through bay source cooling 

~ Efficient fixtures required 

Efficient landscape irrigation 

design with non-po~able water 

Bioswales will be integrated into 

the street design 

~ Stormwater treatment 

wetla~d will be included on 

site. Stormwater managed by 

landscape and supplemented 

by individual buildings where 

required. 

~ Green roofs are a potential 

feature of individual building 

block. design response. · 
···················· ···········'····~········· ' . 

To achieve zero 

waste 

To encourage 

Adaptive Reuse 

when possible 

City of San Francisco programs 

and zero waste goal through 

Sustainability Management 

Association education programs 

and incentives. 

· ~ Anchor Brewing to occupy the 

existing pier 48 building 

APPENDIX 69 

_, 
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A1: MISSION ROCK ECO-DISTRICT EOUIVALENCY (TYPE 1: THE BLANK SLATE) 

BIDPHILIC DISTRICT 

HABITAT+ ECOSYSTEM FUNCTION 

To preserve; restore and 
manage existing open space for .. 

· habitat and biodiversity 
,,.,_.,_,.,~.<..,;.,_,, _ _.m 

To increase open space and 
the urban forest to enhance 
ecosystem services 

To create habitat connectivity 
citywide 

~ Urban trees will be added to thestreetscape and 
parks 

~ Masterplan includes vegetation and bloswales 
integrated into street design .,'.' ... 

~ Parks will extend the. Mission Bay park system 
.currently exiting along Mission Creek 

~ Waterfront p~rk will expand vegetated accessible .. 
. waterf~ont a ~eas 'in San fra ncisco 

70 MISSION ROCK SUSTAINABILITY STRATEGY 
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A1: MISSION ROCK ECO-DISTRICT EOUIVALENCY (TYPE 1: THE BLANK SLATE) 

To provide clean, affordable, 
and reliable transportation 
options 

To reduce vehicle miles traveled 
and achieve a reduction in 
single-vehicle occupancy trips· 

To ensure streets are 
accessible, walkable, and safe 
for pedestrians and non-auto 
modes of transportation 

• Adjacent light rail service 

Bike and car share programs on site 

~ Near regional transit, including Caltrain.station 
and future T-Train extension to BART 

Services and retail adjacent to commercial and 
residential areas to decrease vehicle trips 

• Pedestrian bulb-outs at pedestrian crossings to 
increase safety 

• Pedestrian only street · 

Separated bicycle routes through site -------

To provide access to safe and 
functional local recreation, 
parks, a11d natural areas 

To provide access to local, 
healthy and affordable foods 

To reduce exposure to indoor 
and outdoor environmental 
hazards 

• Site will include waterfront park, central square 
and large urban park 

• Requirements for active building design and 
visible staircases 

• Farmers market available in central square 

• Small business retail 

• Construction equipment pollution prevention 
requirements 

• Material transparency in material selection 

Local natural air filtration will be provided by 

vegetation on site 

• Building will employ materials with limited VOC 
content 

APPENDIX 71 
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A2: GLOSSARY & TERMINOLOGY 

WORD I PHRASE DEFINITIDNJ INFORMATION ... 

CALIFORNIA AB 32 

·Setinto law Califo~nia State's GHG!?ibi~sionsrequctions .... 
goals of returning to 1990 leyeJs by 2020. and 80%below 
199S levels by2050, t~rough the;developmentof disc.reet 
early action plans int.he following areas:}) tra-nsportation; 
fL1els, and•infrastructure, 2) ~nergy g~ner<ifion,t~~nsmis~ion 
a1~d efficiency, 3) wa§te, 4) water; s)agriculture, and 6) na~ural 

--··---·-··------------------·- .. ~:~-~~~-~~~~.~~--~~.~~~:~:_______ ----·-···--····-----·------·---···-···-····-----------

. CARBON DIOXIDE 

CEP 

EMISSION FACTOR 

Anaturally occuiring.gas, and also a by-product ()f §µming 
fossil fuels and biomass, as V;'ell as land-use changes}nd .. 
other industrial processes. It is.th.e principal hurri<H1 caused 
greenhoUse gas that affectS.the Earth's radiative balance.lfis 
the r~ference gas against which other greenhouse gas~s are 

./measured andJ~erefore has aGIC?b<il\ly'arming Potential of]: 

Central Energy Plant 

···;/Carbo~ Dioxide):quival~nts: A ll'lettic meilsure used to 
compare the emissio1isfrom various greenhouse.gases based 
upontheir globalwarming potential (GWP). The carbon 
d.icixide equh'.alentfor a, gas is dertved by rnulfiplying thE.1.tons 
ofthe gas by the assoc1,:ifed C:,WP. . . . . 

A. representative. vall.lethatrela1:es thequantity<ofa.poHi,itant 
r.elease~ to the li'tmospf-iere wi.th an activity}ssociated with 
the release ofthat pollutarit ..... 

72 MISSION ROCK SUSTAINABILITY STRATEGY 

WORD I PHRASE DEFINITION/ INFORMATION . _ •.... · • . · · 
t'"""'"'t'""""""'':1'~''1'''·'''' ~111r11;p>mi,,.,.;;,i.;;n:m»:;,;n:n,,f:m»:>l;"'l''"'"'""m~'""l"'""'':'rr"'"""~·.1;,11i'i1: 1 •i1Jlfl>ifW"w111p"m"'"1>W.>llW>ffl>11l:fl 1i:i1nmrn.,::nm1m:rn>:i:>:ri:::i"'"""'1' ,,,,;~:rn::::',;,,,,~:'-

'.FUGITIVE EMISSION 

GLOBAL WARMING POTENTIAL 

~swrr· 

GHG 

. :J:~missfonsof g~s~es orVaporsJro1n.pressurized equipment 
duefo leaks .and other unintended. or irregular releases of 
gases, /Tlostly frorn i nc:lustria.1 activities 

A relativem·easure of how much heat a greenhouse gas 
fraps ii;i the atmosphere as compared to the.amount of heat 
trapped bya similar rTiass of carbon dioxide. Expressed as a 
factor of carbon dioxide.···· 

. ·Greenhouse Gas: Any gas that.absorbs infoired radiation 
in the atmosphere .. Greenhouse gases include, carbon 
dioxide; methane, nitrous oxide, oz.one; chlorofluorocarbons, 
h)'drochlorofluoroi::arbons, hydrofluorocarbons, .. 

... ·-·· ····----· · ·.• perfl~_()ro:~~-~Cl_?.~'._sulfur~exafluo~i~_::_ _ · 

, GREENHOUSE GAS PROTOCOL 

. The mo.st widely used i~ternati()nala~~()~~ting tool for 
.·government and business. Developed by the World Resource 
·• 1pstitµtis:(WRI) andWorld Busjness Council for'Sl.lstairiable 

Development (WBCSD) 
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A3: CODES & STANDARDS 

· CALIFORNIA CODE 

California Code of Regulations, Title 24, Green Building Standards 

Part 6 - California Energy Cod~ 

.· i Pa.rn1 ~ Salif9l"r1ia Green Building. Standards.C:od~(also .r~f~.w~.cJ.tsas 
CALGreen) · 

AB 32, California Global'tfarming Solutions Act of 2006, Reduce GHG emissions to 
1990 levels by 2020 

ENTITLEMENTS 
"'-W~·~-<-<---m--~~~<~,.,,,,~~•"N~~~"~.~'"."''"'""''"'""''''N''~~~~ ~~~,.;,,,_";'w-. __ ;,..,_N,,_,,,..,,,,,,,.,,,,,,_.,,,.'.'"'"'""-~W-.>,'N<W'<•"":"'"'m'<'"' 

__§:ivironm:_ntal(mpact (EJR) _____ _ 

Soil Manag~·rnent Plan(SMP) 

STDRMWATER & WATER REUSE . . 
~---·---.,--,,,-~ ....... -.......,-·..,,,,,..,.--·---·------~~-----

•·san Fran Cisco Stormwa~e~ 8equirements and Design Guidelines 
.. ... . .. 

Sar1Jr.cinci.sc0 (City and Coi.ihty): Recycled Water Ordinance 
< --~---uuu ____ .,......... ____________ ~--·· 

-~8::n Fra~:_i:_c~-~~~~ .a.~~ .. E?Be~Y~:'..~.?2"'.f?~C:~~:_c:J rdin~c.:__··-~- ""'"·· ·-······- .. 
San Francisco H~using (:ode Cbapteir12A Residential Water Con:.ervation·· 
Ordinance · 
--------~"--------

GREEN BUILDING CODE 

LEED GoldJorBuildings or Green Point Rating " • • •• • '"•• ' 'N---~---~---~.,......,.,.,,,~.,. ..... ~-~~~-~~ 

~~~£r.~Qi:ifE~·.~~~ldingC.Ode,_~hap~~~E:_~o1!'~_E'rcialli$~~.~g •. ~ffic,ien0c~y~.,.......,. 
.San Francisco.Better Roofs Policy 

_;,,,,,,.;,._•·-·--· ·-· ·--... -~~-J.u~;..,.j.;..:l....,.;.l.j.l..,.......:;,.,...;....._, ________ ,;__;.....:..,~.:.:.....,,;.;:,..:.;~.,~~--~-..:.......,~~..:.....,.,.,.;.,J.~~;......_:.~----

... ·.~.~=c.~f:E!~!!!~~~~~!,~A~~Sf~f:l.~.~ .. ~.~I~~.~~~~:. __ ., .. _ .......... : .. ~ .. c'············--~.::::,.c ... :~~~.2: .. :~.: .• ,, " 

. WASTE 

San Francisco Environment Code; Chapt~r 9, \:Ii mate Action Plan Solid.Waste 
,.,..,_,,._,_,.,m_~_.,..,_,._,~,"---·-·. ~" 

San~~anclst~ t-1i~~~~~y_Recyclipg an cl Composting; Or.dinance .· .·· -·~·~-
.San Francisco Buijclipgpc)de;Chapter 13, Se.ction i302B, Recovery Of Construction 

· and Demolition Debris; ¢6rist'rllction and berr{oliti6n Ordinance 
~"'""~-~,.,....---~~-~~,,-,.,,.,._.,......_c'>'-"~--»•,., ,_,, "-vA•M~•>v•A.,,___,,,,~~-----~~~--'-'""'""'~m·~~~,,_,., __ , _,,_ -'•••••••VV~Vv•"'""~~~-~--~""''"'~~·~--" .,. '""""" 

~anfrancisc() Housing Code Chapter 12ARe.sidential Water Co?s~rvation 
Ordinance · · 

TRANSPORTATION 
··---,..,.--~-

San Francisco Planning Department, Transportation Demand Management 
Ordinance (Pending; curreQtly sch~duled for adoption at the, Planning Commission 
on July 7, 201il . ' 

73 
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METHODOLOGY 
Atelier Ten have defined a methodology for accounting 

and reporting GHG emissions specifically associated 

with the Mission Rock development. This provides 

an equivalent C0
2 
(C0

2
e) baseline, which is the 

concentration of C0
2 

that would cause the same 

effect as a different greenhouse gas. The applied 

methodology is based on an independent and 

internationally vetted GHG accounting and reporting 

protocol to ensure accuracy and transparency. Atelier 

Ten evaluated ten different GHG accounting and 

reporting protocols. From this evaluation, Atelier Ten 

determined that the ICLEI U.S. Community Protocol 

(Community Protocol) was the best protocol to use 

to assess the Mission Rock development because it 

provides guidance on quantifying GHG emissions on 

a community-wide scope. Unlike the other protocols 

that assess individ~al organizations or single projects, 

the Community Protocol accounts for GHG emissions 

associated with the sources and activities of an entire 

community. 

To develop the methodology, Atelier Ten adapted the 

Community Protocol to fit the scope of the Mission 

Rock development. Atelier Ten did not include the 

other sectors (agricultural livestock, materials, and 

consumption-based activities) in the methodology 

because these sectors are outside the scope of 

the Mission Ro.ck development or have significant 

industry-based data gaps. Therefore, the methodology 

estimates the GHG emissions from the built 

environment (energy), water, waste, and transportation. 
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BOUNDARY 
Each sector has a different boundary around the 

Mission Rock site for which associated GHG emissions 

are included in the C0
2
e baseline. For example, the 

boundary of the built environment is limited to the 

residential and commercial buildings within the Mission 

Rock site boundary. The water boundary includes 

surface water and groundwater supply sources outside 

of the site boundary. The waste boundary includes 

landfills and recycling centers within 50 miles of 

the Mission Rock site. The transportation boundary 

includes San Francisco, San Mateo, Santa Clara, 

Alameda, Contra Costa, Solano, Napa, Sonoma, and 

Marin counties. 

EXCLUSIONS 
The results from the assessment presented here 

exclude carbon emissions associated with the 

proposed Anchor Brewery development (although a 

preliminary assessment has been completed). The 

brewery will naturally increase annual carbon emissions 

across all four performance areas (adding additional 

uses generally increases greenhouse gas emissions). 

However, the brewery also has the unique potential to 

reduce to not only carbon emissions associated with 

its own operations but also opportunities to reduce 

carbon emissions across the Mission Rock site. These 

opportunities have not yet been fully explored by 

the project team. Once further developed, these 

proposals are expected to be included in a future 

update of the Sustainability Strategy. 

COMPARISON ASSUMPTIONS & NOTES 
·~ The energy baseline is linked to ASH RAE 90.1 code 

compliant EU ls for the San Francisco climate. 

~ It is expected that all development at Mission 

Rock will need to follow LEED version 4 (effective 

2015) requirements. As LEED certification is a San 

Francisco requirement for new development, this sets 

a code-compliant base case of at least 5% energy 
improvement over ASH RAE 90.1-2010. 

~ The emission factors for electricity and gas were 

provided by Pacific Gas & Electric, as also used by the 
project team in the assessment of the central plant. 

Alternative emissions factors may be supple.mented 

when more is known of the proposed energy supply to 
the development. 

~ The water baseline is based on national average 

performance by using the LEED baseline assumptions 
for water use. 

~ GHG Emissions associated with water are a result of 

conveyance and treatment. 

~ The baseline estimated waste GHG emissions 

estimate is based on current diversion rates and 

. disposal methods in San Francisco. The proposed case 

includes the expected additional achieved diversion. 

~ The transportation baseline has been established by 
the Transport Demand Management Plari and data 

supplied by Adavant Consulting. This is based on 

the current transportation mode breakdown for the 
Mission Rock location. The proposed case shows the 

expected decrease in vehicle miles traveled based 

on strategies implemented in the TDM plan and the 

Sustainability Strategy, which are expected to increase 

use of alternate modes of travel within and to/from the 

Mission Rock neighborhood. 
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~ Carbon emissions may change as a result of defining 

carbon emission factors associated with the 

proposed central plant, depending on the design of 

the plant and energy sources. 

~ Carbon results could also easily change as a result of 

purchasing lower carbon electricity. 

Grid emissions factors are amended on an annual 

basis to represent the changing energy supply 

sources across the US. 

ENERGY 
The built environment includes the residential and 

commercial buildings as well as the supporting 

infrastructure in the Mission Rock development. GHG 

emissions from the buildings, occupant activities, 

and operational processes are included in the C0
2
e 

baseline. The C0
2
e baseline includes GHG emissions 

associated with the following energy end-uses: 

Electricity: 

~ Hvac 

~ Lighting 

Plug loads/miscellaneous 

Gas: 

~ Domestic water heating 

~ Hydronic/space heating 

~ Kitchen 

~ Central utility plant (CUP) 

GHG emissions associated with the built environment 

and related energy use were calculated by applying 

a variety of EUI factors for energy end-uses to 

aggregated anticipated land use distribution and 

multiplying by energy use emission factors. 

The EUI for the national baseline was estimated 

using the ENERGY STAR Portfolio Manager U.S. 

National Median Reference and Energy Information 

Administration Residential Energy Consumption 

Survey. Emissions factors for the U.S. baseline were 

based on the national averages provided by the 

Environmental Protection Agency's Emissions & 

Generation Resource Integrated Database (eGRID). 

The anticipate EUI for the San Francisco Baseline was 

calculated based on a Title 24, 2016 code compliant 

building for the respective program types. 

Electricity emission factors from Pacific Gas and 

Electric (PG&E) annual emissions data was used to 

calculate the GHG emissions associated with the 

San Francisco baseline built environment. However, 

this emission factor can vary each year based upon 

available energy sources (coal, nuclear, hydro, wind, 

and solar). 

Natural gas emission factors are also provided by 

PG&E. The natural gas emission factor does not vary 

annually because it accounts only for the combustion 

of the gas, not the extraction and delivery of the gas. 

Tables 1 and 2 show a summary of the C0
2
e baseline 

assumptions for the built environment/energy sector. 

WATER 
Water consumption by Mission Rock's residents and 

businesses will have a relatively small GHG implications 

because the source of water, distances and topography 

associated ~ith conveyance, and treatment processes 

are favorable. Wastewater treatment also creates 

process, stationary, and fugitive GHG emissions. The 

CO e estimate includes GHG emissions associated 
2 

with the following water processes: 

Supply and conveyance 

Treatment to potable standards 

Municipal distribution 

End-use pumping 

Wastewater collection 

Conventional aerobic treatment 

These processes emit the majority of GHGs associated 

with water use by Mission Rock's residents and 

businesses. However, fugitive GHG emissions from 

wastewater generation and treatment process are 

included. 

Emissions associated with water consumption and 

wastewater treatment were calculated by applying 

a variety of energy use intensity factors to selective 

processes within each system, and multiplying 

these values by a representative population and per 

capita water use figure. These values were drawn 

from the Community Protocol, Appendix F. Table 

3 in the Appendix details the assumptions made in 

characterizing water and wastewater emission profiles. 

Gll6 ACCOUNTING METllOOOLOGY I 77 
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TRANSPORTATION 
Transportation is one of the largest potential sources 

of GHG emissions in the tv1ission Rock development. 

Combustion of fuel in vehicle engines produces various 

GHG emissions. Electric vehicles also produce indirect 

emissions from electricity generation. GHG emissions 

associated with the movement of people and goods by 

public transportation and vehicles are estimated in the 

CO,e baseline. 

Vehicles: Emissions associated with transportation are 

based on the number of vehicles, vehicle type, distance 

travelled, and emission factors per vehicle type. On

road vehicle statistics are based upon San Francisco 

averages interpolated for a site weighted percentage, 

by applying a population diversity factor. This data 

comes from the Etv1 FAC database software developed 

by the California Department of Transportation and 

California Air Resources Board. 

For the tv1ission Rock site, the number of vehicle miles 

traveled (Vtv1T) that can be attributed to the site were 

calculated for a baseline case without any strategies 

to reduce car reliance. The Vtv1T multiplied by the 

emissions per mile determined the total GHG emissions 

due to transportation. Once the transportation 

strategies had been identified for the site, the 

estimated reduction in Vtv1T was calculated with the 

corresponding reduction in GHG emissions. 

WASTE 
GHG emissions result from the management and 

natural decay of solid waste. tv1anagement of solid 

waste results in emissions from the combustion of fossil 

and/or biological fuel in equipment used to transport 

and process the waste and from the combustion of 

the solid waste in incinerators and waste-to-energy 

technologies. The C0
2
e baseline includes emissions 

from the solid waste generated by the residents and 

Etv1FAC database provides aggregated vehicle statistics· businesses in tv1ission Rock (regardless of where it 

specific to each county in California including vehicle 

type miles travelled (vmt), vehicle type distribution/ 

population/age/fuel, vehicle type emissions/vehicle/ 

miles, and number of trips. This data is used to 

determine the estimated number of miles travelled, 

ignitions, and minutes idling for each vehicle type 

and class. Emission factors for ignitions, running, and 

idling are then multiplied by their respective vehicle 

type miles, ignitions, and idling time to calculate the 

associated GHG emissions. These were aggregated to 

create a typical vehicle for San Francisco. 
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is disposed of) and emission from the solid waste 

disposed of inside the tv1ission Rock boundary. 

San Francisco has aggressive waste disposal policies 

and high diversion rates (80% commercial/ 50% 

residential), which results in relatively low solid waste 

levels. GHG emissions associated with the collection, 

transportation, and landfill disposal are included in 

the C0
2 

baseline. Inputs include a per capita waste 

generation value, collection and transportation 

emissions factors, efficiency factors to account for 

various processes involved in the degradation of solid 

waste, and a mixed stream factor. 

Atelier Ten assumed solid waste was sent to the 

Altamont Landfill, which is within 50 miles of the 

tv1ission Rock site. Reliable data on waste stream 

characterization (ie % paper, % biodegradable, 

% fabrics, etc.) of the tv1ission Rock waste stream 

is not available; therefore, Atelier Ten assumed a 

representative mixed solid waste stream, with a single 

emission factor. 

Table 5 in the Appendix lists the assumptions made 

in calculating C0
2
e emissions associated with waste 

generation and disposal for tv1ission Rock. 
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~~~~ . .. .......... •........ .•.. ... ... REFER ENCE SOURCE 

EPA Emissions & Generation Resource Integrated Database 
ctor (eGRID) 

1 SF Electricity emission 
factor 

Gas Emission Factor 

431 lbs. CO e/ Pacific gas and Electric (PG&E) 
. ' . 

11.7 lbs. C0
2
e/ Pacific gas and Electric (PG&E) 

therm 

TABLE 1: Energy Emission Factor Assumptions 

1 

TERM i VALUE ! REFERENCE SOURCE . I 

_.u.s. c3~;:~i~L§ui · ===r~6.3::: :=~· · · I Pe~r P.:0.~~!~~~,~~ RA_~~_c:~-;~07 s~:_:li~~~=~--· :~::::] 
U.S. Residential EUI I 27.S : Peer Projects, ASH RAE 90.1~2007 Baseline 

ru.s.R~~~iiEui· . .m]·8;:8. m mm .. m. ······ · 1 r;;;p;~j;~;~:As.HRAE·~-~~~;~·~;·s·~~~i·i~~mm . . ... ·-········· mm 

'SF C-~~~~-;~[~i-rur-··---· j 33·.;;--· . r·p~;;·p;~J;c~-~~T;~ Code Com~lain;··-·--·---,--.--m-· .. m~·-··· 
............................................................................. ·1······ ...... m ................................................... r ........................... ···m····· .... ... . ... ... .. ... ••• ..... .. ............................ • ................................. . 

I 25.1 I Peer Projects, T24 Code Complaint 
··~-~·-·-..........-~---·---,-· l ·--·--~- .. ---··-··~-4~~·~-·-~· . __ ,,,,_,_,_~~~---· 

ii EUI ] n.7 ·[. Peer Projects, T24 Code Complaint 
..................... ., ........... .-~ ...... • ., '""· • ·•·•··•···•··~ ....... ., ........... ,_., .,,.,,_,.,, .. ,.,,,., ••••·•••·•- •·•····•······-·· ..••.••••• ..,. • .,., •• ., •••••••• ., ••• ., •.•• ., .•... _ ........ , .... , . .,_. ... ~ .......... m"'"'"'""'"'"""··•··•··'··~••••••'"•••••••••••••••••;••••H•••• 

TABLE 2: Energy Use Intensity Assumptions 
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. REFERENCE SOURCE • · .: ·. 

14/28.;/~~~7-.6~0A~o-. ~~~-+--~:~~t~ Pr~tocol, Appendix F ·1 
I Communit;-Prot~col, Appendix F , 

I U.S.-~~;;~~~ply source (self/grou~df::rface) 
1~- ,'~.' - ··. < 

I u:s. Groundwater Extraction Energy Intensity 540 kWh/i'1G 

I
, U.S. Water Conveyance, Treatment, and ll0/210/540 kWh/MG Community Protocol, Appendix F 
-Distribution El 

r\j:-5:·w~~~-~:~~~;-2~ii~~~i6~~~d ~~-~cib-i~--------:: ---T;8~/;;~~-kwh/t:i8- . ---J-c~~~~-~;~·;·r;~-~;~2-~1:1Tp~~-~-d-i~-F"- ' ··1 
f __ treatment El · __ . .. · . . .( _ . . . l :. . ··• ... · ...... ___ j 
I CA Water Supply. /. Conve. yance, Treatment, and 1150/100/1200 kWh/MG I Co .. m. munity Protocol. Appendix F -~ 
I Distribution El L r___,.------'-... -.,-:-~~----· I ., • • ~r~,~~~~-:""'"'.-:"·. • -~-.'~t. :-,-,,, .-. -.-~~--.-;~ • • • ' --......-: I CA Wastewater collection and aerobic treatment I ,25()0 kWh/MG . rCornr:nun,ity.Protocol._Apper)d~i.< F .·. ' 
, El - ·. . . ... ·.. ! .-.· . j · ··. • • . 
[-CA grey water pump, grey water treatment El 119.0;-;; kWh/MG Atelier Ten Energy Analysis 

TABLE 3: Water Use Emission Assumptions 

TRAMSPORTATION EMISSIONS ASSUMPTIONS 

1 TERM .. VALUE REFERENCESOURCE · . 
I 

Commercial Regional 19.l Daily VMT/capita I Mission Rock Transportation Impact Study 

~~ Reg;oc_a_l---1-~7.2 Daily VMT/capita : Mission Rock Tran~portatfoh l~pact-Stu·~---. -----

VMT I ~-, I , 
I Retail Regional VMT I 14.9 Daily VMT/capita ! Mission Rock Transportation Impact Study -------- ·- -- -_________ ............... _______ -- -------------'-- --- --------------------·------- --------------- ---- -
.Commercial Slte.VMT i 12,1 Daily VMT/capita I Mission RoCkTransp~rtati~~ lmpa"tt s~~dy. 
Residential Site Vi'1T J 3,5 Daily Vi'1T/capita J Mission Rock Transportation Impact Study ! 

l·o-····-·····------------···o·:··.:-,-,--····c-,--------·---,·---··-------···:·--···--;·:···:····-:·:·--··"'.:···-~-e-c·--·-;------··-,,-·:-::-:-----·-·····-c--.·--:---····----·-·-·-------···-···:···;·---"'.:-.-. -···-.·--..---·--·-··1 
I Retail Site Vi'1T . -_. __ i 10.4 ~;:iilyVIYIT/capita !_ i'1issior) Rock Transportation lmpactStudy' . . . ·. I 

Emissions per Mile 1434 g-· c _____ o,e-/m_ ile i Calculated Value from EMFCA 2014 I 
I Trave~~--------- _ _ _ 

TABLE4: Transportation Emission Assumptions 
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Commercial Per Employee 
Waste G~neration 

..................... ! ........ ! ....•.. :.~ .•. :~ ... ! .... ~ ·········-~····---...... . 

Commercial Per Employee 
Waste Generation 

i 5.4 lbs/day/person 
i 

i REFEREN~E SOURCE' 
,.,.J ............. , ......... """""'"'"''' ..................................................... , .... ,.,.,.,,,,,,., 

l US EPA, San Francisco value 
I 

1,s15 lbs/employee/y~ar 2006 Alameda Waste Characteriz~tin Study 

2,881 lbs/employee/year 2006 Alameda Waste Characterizatin Study 

I SF Waste Diversion Rate J; 51% i Calculated from.Sein Francisco dep~rtment of 
I . . . . i .public work~, ~unicipal refuse collection rates... . : 

I . . . ! . J C:omparative arialy~is, 2012 . i 

I 
US Waste Diversion Rate 

1

135% ·1 EPA. Advancing Sustainable Materials 'i 

Management: 2013 Fact Sheet I 
.·------. --. -----·---·-.-.--· ·-·~..,.----·-···-.. -----!-·- . . -::---,---.. --.. ··----··-·-1 
! Waste mate~ial mass fraction ! 100% mixed solid waste I . . ' ',' ' .. · . .. . ! 

.......................................... _.~ ........................................................ < .......... _ .. __ ••• ··-- ·······-----......................................... -·r···· .. ·····--------------·--·-··-·--······--··· .. ··-··· ............................................................................. ·······1 
Municipal solid waste I 0.06 mt CH per wet short : Community Protocol, Appendix E, Table SW5 (epa J 

4 ' 

emission factor i ton : data source) 
••~U•»_,,,..,,,,,,,,,?•'"'"'"'.'':""'"~"'""'"""'""-""""""""""""""""""-'""""--~ """:•• l~,:~'.'''"'"';"""''"''"'-''"'_'_'".'~''"'".'."""'"~"''""'~~-·-·---··-~·--i~-- """'":~. ·----"'""':""-"'""'.':"'"""•:,_,..,._, ... ,. .. n•••:n-•,•••.:uu.,••••••:u:-,u•-·--:--·n•-••-•-~---~· -·nuu . _ _,, 

Landfill process emissions i 0.011 mt C0
2 

per wet short : C::ommunity Protocol, Appendix E (US EPA I 
factor ! ton ! Municipal Solid Waste publication 2008) 

....... ·- ................................... ·-·-·············r·····-......... ......................... .. ......................... ·-·--···--·-- ·--·1'············-·········-··················· ....................................................................................................................... --- .. 

LFG collection Efficiency I 0.75 Community Protocol, Appendix E (US EPA 
_ (on-site landfill gas collection ; j Municipal Solid Waste publication 2008) i 

l_:_~}pme~!L . . - ~· . .· ! . . -. -~-------~ .· • . . - ·-- .. ~ 
I Collection emissions factor _ i 0~014 mt C0

2
per wet short ! Community Protocol, Appendix E; SW6 (US EPA i 

j(assume~ CNG fueled . f ton [ Municipal Solid Waste publication 2008) I 
l municipal collection fleet) i __ . . ; . ····-·--· ··-····-· ... "·... .. - ····· ..... .... ··1····--·----··------·-·······-· ........... ..................................... ..... .. .. !...................... . ........ ~-----------...................... _............ ...................... . ..... . ............... . .................... :. 

Tra~s~ortation process 0.0001 mt ~02e per wet I' Com.~unity P_rotocol, ~ppe_ndi~ E, SW6 (US EPA ! 
em1ss1ons factor (assumes : short ton/mile . Municipal Solid Waste publication 2008) 
CNG fueled municipal ' . 
collection fleet) 

TABLE 4: Waste Emission Assumptions 

,,-· 
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A5: WATER 

The Mission Rock development identified zero water 

waste, where no potable water is used for non-potable 

demands, as the primary water goal. This goal minimizes 

the impact of the development on water systems by 

aggressively reducing the overall water demand and 

producing on-site recycled water to meet the site's non

potable demand. 

Recycled water distribution piping serving each building 

is required by the city and is assumed in all of the cases. 

Rainwater was excluded from the calculations because 

the seasonal availability means that it would not be 

possible to meet the zero water waste goal throughout 

the summer without huge storage capacity. 

REUSE OPTIONS CONSIDERED 
Various reuse options were evaluated, including 

decentralized graywater treatment and reuse, centralized 

graywater or blackwater treatment and distribution using 

a variety of buildings as potential sources, and an option 

to team with adjacent developers to engage a third party 

recycled water provider. On-site centralized graywater 

treatment with collection from a limited number of 

residential buildings was determined to be the most cost 

effective strategy to meet the zero water waste goal. 

The site water demands for irrigation and flushing 

were calculated to determine the anticipated demand 

for water. The availability of non-potable water was 

determined for each option and compared against the 

non-potable demand to determine if the zero water 

waste goal could be met. 
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A detailed description of each of the primary water 

reuse options that was considered is included below 

and in Figure A5.l. 

CODE MINIMUM DECENTRALIZED TREATMENT 
The current version of San Francisco's Mandatory 

Use of Alternate Water Supplies In New Construction 

Ordinance No. 109-15 as amended in May 2015 requires 

water reuse in new buildings larger than 250,000 

ft. Currently this only applies to five buildings in the 

Mission Rock development: A, B, C, F, and G. Future 

versions of the ordinance may extend this requirement 

to all buildings. 

To minimally meet the code, graywater reuse systems 

would be required within five buildings, but the 

remaining buildings on site wouldn't have recycled 

water, so the option falls short of the zero water waste 

goal. 

l. Code "'1inimum Centralized Treatment 

A centralized graywater treatment system that only 

collects graywater from the buildings that are required 

by code to have reuse systems places no additional 

burden on other buildings in the development. 

Graywater collection piping would be required in five 

buildings and the street. 

This case, summarized as Option l in Figure A5.l uses 

a centralized treatment that distributes recycled water 

to all buildings on site and provides sufficient water to 

meet the zero water waste goal, however collecting 

water from office buildings is inefficient because they 

do not produce much graywater and due to spatial 
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FIGURE A5.1: Recycled Water Options 
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constraints under certain streets it was not possible to 

provide the pipes to bring graywater form all of these 

buildings to a central location. 

2A. Code Required Residential Collection 

Limiting water collection to residential buildings A and 

F because they produce substantially more graywater 

than commercial buildings is more cost and material 

efficient than case l, but does not meet the zero water 

waste goal. 

2B. Optimized Residential Collection 

To reach the zerowater waste goal, including building 

Kin addition to. A irnd F ensures that enough_ graywater 

producing· buildings are connected to the collection 

and treatment system. This case was selected for 

the Hission Rock development because it includes 

·the smallest infrastructure investrn:ent while easily 

meeting the zero water waste goal.'The infrastructure 

requirements in the streets for this scenario are 

feasible. 

3. Blackwater Collection 

Blackwater could be withdrawn directly from sewer 

so no additional collection piping in buildings or the 

street would be required in a blackwater treatment 

case. Water quality testing requirements, and cost 

are substantially more than a graywater treatment 

system. A blackwater treatment system also requires a 

larger footprint in the central plant for equipment and 

water storage. This option could easily meet the zero 

water waste goal, but has additional operational and 

infrastructure requirements that make it less desirable 

than a graywater option. 

'.,._,-..·-"--

. ~-/ 
;· .. ·.-.·,.,.... .. -·~. \· . t ;,. ' 
~ f ·, 

\ \ ~ .. _,,, ____ "-..,''''" "''«'""'·''", 

FIGURE AS.2: Graywater collection and recycled water distribution infrastructure 
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4. Recycled Water Supplied by 3rd Party 

A third party supplying recycled water to the site 

would require the smallest infrastructure investment 

on site, but due to the operational time line, is not a 

viable option for the tvlission Rock project. The SFPUC 

and third party operators have proposed municipal 

neighborhood scale recycled water supply systems, but 

these supplies will not be available. 

WATER REUSE OPTION PROPOSED 
The optimized graywater collection from residential 

buildings meets all of the project requirements while 

limiting infrastructure investment. Figure As.3 shows 

the anticipated collection and distribution layout. 

Calculation summary tables are included at the end of 

this section. 

Phasing 

Because two residential buildings with graywater 

collection, A and K, are included in Phase I, there 

should be a sufficiency supply of treated graywater to 

meet all flushing and irrigation demands on site until 

Building Fis built in Phase Ill. 

Infrastructure 

The central energy plant is currently planned in 

Building A and will include sufficient space for a 

graywater treatment and storage system. 

Graywater collection from residential buildings is 

required in buildings A, F, and K. Because of space 

limitations in the streets, it is anticipated that the 

collection piping will be routed along the inside of 

China Basin Park. 
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SITE INFORMATION 
PARCEL USE TOTALGFA Area/Person Occupants 

[FT"] [sf/person] 

A Residential 350,200 500 700 
B Commercial 242,654 250 971 
c Commercial ··. 324,548 ' 2~0 1,298 
D Residential 238,828 500 478 
E Commercial 125,275 250. ' ' 501 
F Residential 307,720 500 615 
G Commercial 279,698 250 ' 1,119 
H Commercial 129,914 250 520 
I. Commercial 129,634 

' '•' 250 519 
J Commercial 129,458 250 518 
K Residential 121,146 '" 500. 242 

Retail 264,777 130 2,037 

TOTAL 2,643,852 I 3,880 I 9,517 I 

FIXTURE RATES 
KITCHEN WASHING 

USE WC URINAL LAVATORY FAUCET SHOWER MACHINE 
[gpf] [gpf] [gpm] [gpm] [gpm] [gpc] 

Commercial 1.28 . 0.125 <' · .. · ·o.5 1.8 1.5 N/A 
Residential 1.28 N/A 1 1.8 1.5 20 
Retail '' 1.28 0;0125 . . 0.5 1.8 1.5 N/A 

FIBURE AS.3: Collection and distribution layout 
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Recycled water distribution piping is required by 

the city and will serve all of the buildings and park in 

Mission Rock development. Mission Rock is working 

with the SFPUC to confirm who will own and maintain 

these pipe and ensure that they can be charged with 

recycled water from the central treatment system. 

BAY SOURCE COOLING 
Bay source cooling is currently anticipated for the 

project, saving more than 40 million gallons of water 

a year by eliminating the need for cooling towers and 

their associated water consumption. 

If the bay source cooling is not viable for the project 

due to regulatory obstacles, cooling towers will be 

instated in the project to meet the cooling demand. If 

this is the case the water demand of the cooling towers 

should be met with non-potable sources. Graywater 

resources from all buildings on site are insufficient 

to meet the 40 million gallon anticipated demand. 

Blackwater harvesting and treatment from both 

buildings and the brewery wastewater would begin to 

meet this demand. If cooling towers are introduced to 

the project, the approach to water conservation and 

reuse will have to be reassessed. 

DAILY END USE DEMAND 

PARCEL USE 

Water Input 
Water Output 

A Residential 
B Commercial 
c Commercial 
D Residential 
E Commercial 
F Residential 

.G Commercial 
H Commercial 
I Commercial 
J Commercial 
K Residential 

Retail 

TOTAL 

KITCHEN WASHING 

WC URINAL LAVATORY FAUCET SHOWER MACHINE 
[gal/day] [gal/day] [gal/day] [gal/day] [gal/day] [gal/day] 
Non-potable Non-potable Potable Potable Potable Potable 
Blackwater Blackwater Greywater Blackwater Greywater Greywater 

2,690 - 3,502 5,043 8,405 4,202 
2,485 121 364 437 728 -
3,323 162 487 584 974 -
1,834 - 2,388 3,439 5,732 2,866 
1,283 63 188 225 376 -
2,363 - 3,077 4,431 7,385 3,693 
2,864 140 420 503 839 -
1,330 65 195 234 390 -
1:,327 65 194 233 389 -
1,326 65 194 233 388 -

930 - 1,211 1,745 2,908 1,454 
1,521 7 216 199 336 -

23,277 l 687 j 12,437 J 17,307 28,849 J 12,215] 

TOTAL ANNUAL SUPPLY & DEMAND 

POTABLE NON-POTABLE GREYWATER BLACKWATER 
PARCEL USE DEMAND DEMAND SUPPLY SUPPLY 

[gal] [gal] [gal] [gal] 
Water Type potable non-potable greywater Blackwater 

A ResJdential 7,720,509 981,681 4,997,879 -
B Commercial 397,467 677,587 - -
c Commercial 531,610 906,268 - -
0 Residential 5,265,202 669,483 - -
E Commercial 205,200 . 349,818 - -
F ResidenUal 6,783,995 862,601 4,391,626 -
G Commercial 458,145 . 781,029 - -
H Commercial 212,799 362,772 - -
I ·. Commercial 212,340 361,$90 - -
J Commercial 212,052 361,499 - -
K Residential 2,670,785 339,596 1,728,935 -

Retail 274,245 557,716 - -
Irrigation - 2,144,868 - -
TOTAL 24,944,350 I -

9,356,906 I ii~ii8~44o I 
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A5:ENERGY 
The tvlission Rock developm.ent is focused on reducing 

the GHG emissions associate with energy consumption. 

A variety of approaches were analyzed to define the 

most effective structure for meeting the district's energy 

requirements. These approaches included Title 24 

exceedance, a energy use intensity (EUI) target, and a 

percentage better than ASH RAE 90.1-2010. Ultimately, a 

requirement for 100% renewable energy was selected for 

the tvlission Rock development because it eliminates GHG 

emissions associated with energy consumption on site and 

encourages efficiency at the building scale. 

CONSIDERED APPROACHES 

Title 24 Exceedance 

Tying the energy performance to Title 24 through a fixed 

percentage better than code was considered as a method 

to enforce increased building efficiency. Because of 

uncertainty in projecting energy code requirements and 

challenges in demonstrating compliance with current Title 

24 modelling software this was not considered an effective 

approach. The Title 24 energy model also uses a different 

energy metric and a standardized operational schedule and 

climate file, so modeled energy performance may differ 

considerably from actual operational energy consumption. 
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EUI Target 

A ramping EUI target for each of the different building 

types was also considered. However, understanding 

how an EUI target would track with code was not 

feasible because California has not indicated its 

path to meeting its 2030 Net Zero Energy goals. As 

a result, establishing an EUI target which continues 

to be aggressive but achievable relative to code is 

challenging. An EUI target may substantially over or 

underestimate code, either becoming meaningless 

because it is too easy to comply with or excessively 

difficult, placing a burden on developers. 

Also, an EUI target does not accurately reflect 

differences in operation schedule and occupancy 

type that might occur within each building type. An 

office building with late night occupants and lots of 

equipment would have the same target as an office 

building that sticks to a strict regular office hours 

schedule with few computers, even though it would 

consume substantially more energy, potentially causing 

unequal burden on different developers. 

ASH RAE 90.1 Exceedance 

A percentage improvement over ASH RAE 90.1-2010 

baseline was also considered as a method for enforcing 

energy efficiency because it accommodates different 

occupancies is the industry recognized standard used 

for LEED compliance. The primary concern is that it 

does not track with changing energy code in California 

and will not remain aggressive enough throughout the 

Mission Rock timeline. 
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PROPOSED APPROACH 
In the end, the team arrived at an approach with. 

that calls for 100% renewable energy to eliminate 

GHG emissions associated with energy consumption. 

The program requires developers to purchase off-

site renewable energy to offset all of the energy 

consumption at the building scale. This structure 

provides incentive for vertical developers to build more 

efficient buildings by associating up front cost with 

operational energy cost. Developers can determine the 

most cost effective path to meeting this requirement 

through a balance of energy efficiency and renewable 

investment. A minimum level of building performance 

is guaranteed by Title 24 energy code, and given the 

progressive nature of this code, will remain at the cusp 

of viable energy efficiency. 

Off-site Renewable Energy 

While on-site renewable would be preferred, there 

is not enough space on site to meet energy demand 

with on-site renewable energy generation. Figure 

As.6 shows the potential for on-site renewable energy 

including solar panels installed on the roof and a 

proportional share of Pier 48 and adjacent Pier so. 

Even with all of these sources, a typical building will 

only be able to meet less than half its annual energy 

demand with on-site renewable sources. Off-site solar 

panels installed at a remote site can provide sufficient 

renewable energy to serve the project. Additionally, 

solar potential is greater in locations outside of the Bay 

Area. 

Investing directly in new renewable energy generation 

capacity is central to ensuring the Mission Rock 

development receives its power from renewable 

sources. Renewable energy credits (RECS) are not an 

acceptable source of off-site renewable energy offsets 

because they cannot be proven to result in direct 

investment in new renewable sources and so do not 

meet the additionality requirement for the Mission 

Rock development. Similarly, the existing renewable 

energy component of the electric grid is existing and 

cannot be counted towards the renewable energy 

requirement on the Mission Rock site. 

~ 
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FIGURE AS.6: On-Site Renewable Potential 
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The anticipated energy demand determined as part of 

the energy modelling conducted for LEED certification 

will be use.d to determine the required renewable 

energy investment. The energy model will be reviewed 

by the Green Business Certification Institute (GBCI) 

and part of LEED certification, placing the technical 

verification of the energy performance on an impartial 

third party. The anticipated annual energy use of 

the building will determine the amount of off-site 

renewable energy that needs to be purchased. On-site 

renewable energy can contribute to compliance, but 

off-site renewable energy will be required to reach 

100%. 

While vertical developers will primarily control the 

core and shell of the building, savings in tenant areas 

of the building can be enforced (and thus reduce 

the renewable energy requirement) through lease 

agreements or other legal structures. 

There are a variety of factors that have to be clarified 

to ensure that a program like this will be possible 

on the Mission Rock site including utility provider, 

metering requirements, rate structure, how gas 

consumption at the central plant and individual 

buildings will be accommodated, and cost of the 

program. 
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UTILITY PROVIDER 
The exact utility program or metering structure to 

allow off-site renewable power will be determined as 

the development progresses. The electricity utility 

serving the site will either be PG&E or SFPUC Power. 

Each has different implications for off-site renewable 

energy. 

Precedents for purchasing off-site renewable energy 

in this manner exist, but Hission Rock will still be 

providing an innovative and progressive solution to 

renewably sourcing energy for the development. The 

goal of 100% renewable energy is an commitment 

informed by utility limitations, energy markets, and 

environmental impact. 

Pacific Gas & Electric 

For PG&E there are a couple of rate structures that 

may allow offsite renewable energy to server the site. 

Direct access: This program allows large customers 

to purchase energy directly. PG&E still provides 

administration and delivery for the energy, but the 

customer can negotiate energy purchases directly from 

the generation source of their choice. Aggregating 

all of the service points on the Hission Rock site may 

make this approach viable. The PG&E direct access 

program is currently at the maximum annual load cap, 

although the cap may be expanded or the program 

changed when the Hission Rock buildings open for 

occupancy. Direct access is also typically only for 

commercial accounts, not residential. The expansion 

of the direct access program is currently being 

considered by the State Assembly. 
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Regional Solar Choice: In this program, solar 

developers build solar farms and negotiates to sell 

power directly to customers. PG&E is still responsible 

for billing, administration, metering and transmission. 

This program is best managed at the building scale, 

where individual vertical developers engage with solar 

developers to provide offsite renewable energy for the 

whole building. The Regional Solar Choice program 

currently has a 2019 closing date, but the program cap 

may be expanded and the timeline extended once 

reviewed by the CPUC. Any renewable energy that 

falls under this program does not count towards the 

renewable portfolio standard required in California, 

which requires 33% renewable energy by 2020 and 

50% by 2030. The regional solar program limits system 

size to 3 HW, which should substantially exceed 

individual building demand. 

Because of the size and regulatory environment of 

PG&E, the Hission Rock project would probably have 

to fit into an existing rate structure. 

San Francisco Public Utilities Commission 

The SFPUC may be the electricity utility provider on 

the Hission Rock site as the property is owned by the 

Port of San Francisco. SFPUC serves city properties 

in San Francisco, but is expanding service to non-city 

customers, including the Pier 70 development. SPFUC 

power is generated entirely by Hetch Hetchy hydro 

power. If the Hission Rock development connects to 

this power source, the power consumed on site could 

be considered 100% carbon free, but California does 

not consider power from large scale hydro projects 

to be renewable to count towards the renewable 

portfolio standard. Also this power would not meet the 

additionality requirement established by the Mission 

Rock project because the generation infrastructure is 

existing and the project would not be investing in new 

renewable generation sources meant solely to serve 

the project. 

If SFPUC is power provider on site, there may be more 

flexibility to create a program that meets the goals 

for the site, while meeting metering and regulatory 

requirements. Arranging this program would require 

meeting with the SFPUC to determine the both the 

metering requirements and generation source. This 

may be easiest to manage at horizontal developer 

scale, to simplify negotiations. A structure similar to 

PG&E's Direct Access program or a program where 

SFPUC operates the generation source, but the 

Hission Rock development pays for the infrastructure, 

could work. 

If none of these options with either utility meet Mission 

Rock's requirements, a pure financial transaction 

"contract for differences" might be a viable alternative. 

Mission Rock would enter into an agreement with 

a solar developer to build and operate a renewable 

energy generation source. The solar developer would 

then sell this power directly to the utility at wholesale 

prices. This revenue would then be used to offset the 

cost of power purchased on the Mission Rock site. A 

program like this would essentially work as a virtual net 

metering arrangement at the utility scale. This acts as a 

hedge against the cost of power increasing. 

\ 
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CENTRAL PLANT OFFSETS 
The central plant will also need to offset its energy 

consumption with a renewable source. The electricity 

required to operate the chillers and other equipment 

can be offset the same as the rest of the electricity on 

site, while the approach to offsetting gas consumption 

may require a different approach. 

Biomethane Pipeline Injection 

Biomethane produced from biomass, dairy manure, or 

other low impact sources can be injected into the gri'd 

to offset traditional gas production and consumption. 

This gas can be purchased remotely by customers to 

offset gas consumption on a project site. This method 

of gas offset is very similar to the structure proposed 

for renewable electricity offsets on the Mission 

Rock site. There are multiple companies injecting 

biomethane into the natural gas grid in California. 

Bio methane grid injection is the preferred energy 

approach as it is a direct investment in gas This 

approach is summarized in Figure As.7. 

On-site Biomethane Production 

Wastewater, rich in nutrients, from the Anchor Brewery 

on site can be used to produce biomethane for use 

in the central plant. The amount of energy produced 

by this system is difficult to predict without further 

information from Anchor, but it would probably be 

insufficient to meet the entire demand of the central 

plant and the remaining offset would have to be met 

through other approaches. Furthermore, Anchor may 

already be planning to install a system to treat their 

wastewater and produce energy, which would make 

this source of biomethane unavailable to the Mission 

Rock central plant. 

Electricity Offsets 

The natural gas consumption in the central plant and 

individual buildings can be offset with renewable 

energy, where the renewable production is equal to 

the gas consumption of the central plant. A framework 

for translating gas consumption to electricity is defined 

in the DOE definition of Net Zero buildings in "A 

Common Definition for Zero Energy Buildings" which 

permits the use of renewable energy to offset non

renewable fuel consumption. This approach to gas 

consumption offsets is summarized in Figure As.8. 

This approach would require the roofspace of Pier 

48, the parking garage in Parcel D, or equivalent 

renewable energy output off-site. 

ENERGY 93 
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ExhibitA 
Sustainability Strategy Implementation Checklist 

Sustainability Strategy Requirement Summary* 
Implementation 
Responsibility 

Compliance 
Timing 

Compliance Enforcement Process 

Sea Level Rise Protection 

Storm Surge Protection 

Passive Survivability 

All building finished floors to be elevated to 104 ft. (MBD) or 15.3 ft. (NAVD88). Master Developer Phase Application Port to confirm finish grade for all parcels are 

elevated to at least 104 feet at a point along the 
property line during review of Basis of Design with 

each Phase Application. 
Saline-tolerant native or climate appropriate plant species shall be included in 1. Master Developer 1. Review of Parks 1. Port to confirm specification of saline-tolerant 

native or climate appropriate plant species in 

stormwater gardens during review of Operations and 
the maintenance and management strategy of the storm water gardens 
adjacent to the Bay to increase resilience of treatment gardens in the case of 

inundation in a Bay flood event. 

2. Master Developer and Open Space 
Operations and 

Maintenance Plan Management Plan for China Basin Park. 
2. Schematic Design 2. Port to confirm specification of saline-tolerant 

Review of China Basin native or climate appropriate plant species in 

Park stormwater gardens during review for Schematic 

Design Application completeness for China Basin 

Park. 
Pursue a central energy plant (CEP) and a centralized graywatertreatment Master Developer Phase 1 Application Port to confirm Phase 1 Application includes a 

feasibliity study for the central energy plant and/or 
central greywater treatment plant. If the feasibility 
study indicates that the central water treatment plant 

and/or central energy plant are feasible, the study 

shall include a detailed description of the proposed 
facility(i~s). If the feasibility study indicates that the 

central water treatment plant and/or central energy 
plant are not feasible, the study shall include a 

narrative describing why the facility(ies) are 

plant to increase likely-hood that heating, cooling and non-potable water could 
be provided during times when City supplies become unavailable. [subject to 
confirmation of feasibility] 

considered infeasible. 

Water Efficiency Standards Vertical developer must install or implement a tenant lease agreement that Vertical Developer Parcel Lease Port to confirm provision for tenant lease agreements 

in Parcel Lease that requires tenant to install 

domestic water efficient fixtures that meet or exceed 
water efficiency standards in Sustainability Strategy. 

requires tenant to install domestic water efficient fixtures that meet or exceed 

the following performance requirements. All eligible fixtures must be Water 

Sense or ENERGY STAR labeled. 

Central Water Treatment Pursue a central water treatment plant that has sufficient capacity to treat, Master Developer 

store, and distribute recycled water to all buildings and vegetated open space 
on site. [subject to confirmation of feasibility] 

Phase 1 Application Port to confirm Phase 1 Application includes a 

feasibliity study for the central water treatment plant. 
If the feasibility study indicates that the central water 

treatment plant is feasible, the study shall include a 
detailed description of the proposed facility. If the 
feasibility study indicates that the central water 

treatment plant is not feasible, the study shall include 

a narrative describing why the facility is considered 
_______________________________________________________ infeasible. 

*Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 
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Recycled Water Distribution All building, vegetated open space, and streetscapes must connect non-potable 1. Master Developer 1. Schematic Design 
Review of Park 

Parcels 

1. Port to confirm specification of purple pipe and 

connection to recycled water distribution system in 
open space plans during review for Schematic Design 

Application completeness. 

Graywater Collection 

Irrigation and Vegetation 

demands to the recycled water distribution system. This includes toilets, 2. Vertical Developer 

urinals, and irrigation at minimum: 

Graywater collection piping should be provided in buildings A, K, and F, or 

alternative locations that are projected to collect graywater sufficient to meet 

all non-potable demands on the Mission Rock site. This quantity is currently 
projected to require collection from all showers, lavatory sinks, and washing 

machines at a minimum. 
Graywater collection lines shall be provided to facilitate graywater collection. 
Any pumps required to maintain pressurization of the site-wide graywater 
collection lines will be provided by the vertical developer on a building by 

building basis. [Greywater collection will not be required if the site uses a 

centralized blackwater treatment system] 

2. Building Permit for 

Vertical 

Improvements 

2. Port to confirm specification of purple pipe and 

connection to recycled water distribution system 

building plans during review during review of Vertical 
Improvement Permit Applications. 

1. Master Developer 1. Phase 1 Application 1. Port to confirm Phase 1 Application includes a 

2. Vertical Developers 2. Building Permit for feasibliity study for the central water treatment plant. 
for blocks A, Kand F Vertical If the feasibility study indicates that the central water 

Improvements treatment plant is feasible, the study shall include a 
detailed description of the proposed facility. If the 

feasibility study indicates that the central water 
treatment plant is not feasible, the study shall include 
a narrative describing why the facility is considered 

infeasible. 
2. Port to confirm specification of greywater collection 

systems within buildings A, Kand F, including pumps 

to pressurize site-wide graywater distribution system 
in building plans during review during review of 

Vertical Improvement Permit Applications. 

All vegetation on site must use recycled water provided from the non-potable 1. Master Association 1. Review of Parks 1. Port to confirm requirement for use of recycled 

water for landscape irrigation during review of 
Operations and Management Plan for each park and 

water treatment system to meet 100% of their irrigation demand. 2. Vertical Developer and Open Space 
Operations and 

Maintenance Plan open space. 

2. Building Permit for 2. Port to confirm compliance with Non-Potable Water 

Vertical 
Improvements 

Ordinance during review of Vertical Improvement 

Permit Applications. 
* Refer to Mission Rock Sustainability Strategy for a complete description of each Requirement. 

•Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 
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Sustainability Strategy Requirement Summary* 

Central Thermal Energy Pursue .one or more central utility plants on site that supply chilled water and 
Plant heating hot water to all buildings on site. The plant shall utilize bay water for 

heat rejection to increase the efficiency of the energy system. 

Central Thermal Energy 

Plant Connection 

Off-Site Renewable Energy 

[subject to confirmation of feasibility] 

Connect buildings to central energy plant thermal utilities. 
[subject to confirmation of feasibility] 

Building developers shall model the anticipated energy demand. Developers 

will be required to submit the final energy documentation provided for LEED 
certification along with the GBCI review comments. The anticipated energy use 

will define the developer's purchase of off-site renewable energy generation. 

The GBCl-reviewed LEED energy model shall determine the kWh that must be 
offset through off-site renewable energy. The developer shall purchase off-site 

renewable energy through a power purchanse agreement. 

Implementation 
Responsibility 

Master Developer 

Vertical Developer 

1. Master Association 
2. Vertical Developer 

Energy Reporting Report energy use for each building on an ongoing basis. At a minimum, energy 1. Master Association 
reporting should be on an annual basis and include all energy types. All vertical 2. Master Association 

developers must enter their modeled energy use in ENERGY STAR Portfolio 

Construction Waste 
Management 

Manager and use Portfolio Manager to track energy use on an ongoing basis. 

All construction and demolition projects will be required to achieve a minimum 1. Master Developer 
75% waste diversion rate as defined by the LEED v4 Reference Guide 2. Vertical Developer 

*Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 

Compliance 

TI ming 

Phase 1 Application 

Building Permit for 
Vertical 

Improvements 
1. Recordation of 
Master CC&Rs 

Compliance Enforcement Process 

Port to confirm Phase 1 Application includes a 

feasibliity study for the central energy plant. If the 
feasibility study indicates that the central energy plant 
is feasible, the study shall include a detailed 

description of the proposed facility. If the feasibility 
study indicates that the central energy plant is not 

feasible, the study shall include a narrative describing 
why the facility is considered infeasible. 

Port to confirm connection to district hot and chilled 

water lines during review of Vertical Improvement 
Permit Applications. 
1. Port to confirm requirement for building owners to 

purchase renewable energy in Master CC&Rs prior to 
2. Building Permit for provideing consent for recoration of CC&Rs. 

Vertical 2. Port to confirm completion of energy demand 
Improvements model during review of Vertical Improvement Permit 

Applications. 

1. Recordation of 

Master CC&Rs 
2. Annually, at a time 

to be determined by 
Master Association. 

1. Construction 

Contracts 
2. Construction 

Contracts 

1. Port to confirm requirement for building owners to 
report energy use iA ENERGY STAR Portfolio Manager 

to Master Association in Master CC&Rs prior to 
provideing consent for recoration of CC&Rs. 

2. Master Association will provide annual report to 
the Port on energy use for all occupied buildings. 

1. Port to confirm requirement for 75% waste 

diversion rate in included in Horizontal Improvement 
construction contracts. 

2. Port to confirm requirement for 75% waste 
diversion rate in included in Vertical Improvement 
construction contracts. 
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Refuse Infrastructure & 
Receptacles 

Vertical developers will be required to provide adequate and easily accessible 

space in all buildings for the three primary refuse streams collected in San 

Francisco: landfill, recycle, and compost. Work with the SFE Zero Waste Team 

to design refuse collection on site. 

If waste chutes are provided, one for each refuse stream will be required. 

All three refuse receptacle types to be provided at any refuse collection point 

both inside the buildings and throughout the Mission Rock site. 

Refuse chutes and receptacles to include pest prevention features 

*Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 

1. Master Developer 

2. Vertical Developer 

1. Review of Parks 

and Open Space 

Operations and 

Maintenance Pian 

2. Building Permit for 

Vertical 

Improvements 

1. Port to confirm requirements for collection of 

landfill, recycle and compost in parks and streets 

during review of Parks and Open Space Operations 

and Managment Plans. 

2. Port to confirm space provided in buildings for 

receptacles for landfill, recycle and compost during 

review of Vertical Improvement Permit Applications. 
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Construction Activity 

Pollution Prevention 

Provide a construction activity pollution prevention plan (CAPP) that addresses 1. Master Developer 
mandatory requirements for the following as defined in the Mission Rock 2. Vertical Developer 

Sustainability Strategy: 
Construction Light Pollution 
Temporary Lighting Efficiency 

Construction Equipment Emissions 
Dust and Odor Control 

Dust control with non-potable water 
Generator Controls 

1. Construction 
Contracts 

2. Construction 
Contracts 

Global Warming Potential: Request EPDs from steel manufacturers 1. Master Developer 1. Construction 

Steel 

Global Warming Potential: 

Concrete 

Sustainable Material 
Certification Bodies 

2. Vertical Developer Contracts 

Require EPDs from all concrete manufacturers 1. Master Developer 
Review concrete EPDs and consider lower global warming potential as a criteria 2. Vertical Developer 

in selecting a concrete provider 

Require contractors to provide subcontractors with list of certification bodies 
for materials as seen in Figure 7.2 of the.Sustainability Strategy: Sustainable 

Material Certification Bodies 

1. Master Developer 

2. Vertical Developer 

2. Construction 

Contracts 

1. Construction 
Contracts 

2. Construction 
Contracts 

1. Construction 

Contracts 
2. Construction 

Contracts 

•Refer to the Mission Rock Sustainability Strategy for a complete description of each Requirement. 

1. Port to confirm requirement for CAPP in bid 

instructions for Horizontal Improvement construction 
contracts prior to bidding. 

2. Port to confirm requirement for CAPP in for Vertical 

Improvement construction contracts prior to bidding. 

1. Port to confirm requirement for contractors to 

request EPDs from steel manufacturers is included in 
construction contracts for Horizontal Improvement. 

2. Port to confirm requirement for contractors to 
request EPDs from steel manufacturers is included in 

construction contracts for Vertical Improvement. 

1. Port to confirm requirement for contractors to 
request EPDs from concretre manufacturers and 
consideration of lowering global warming as criteria in 

selecting a concrete provider construction contracts 
for Horizontal Improvements. 

2. Port to confirm requirement for contractors to 
request EPDs from concretre manufacturers and 

consideration of lowering global warming as criteria in 
selecting a concrete provider construction contracts 

for Vertical Improvements. 

1. Port to confirm requirement for contractors to 
provide subcontractors with list of certification bodies 

for materials in contracts for Horizontal 
Improvements. 

2. Port to confirm requirement for contractors to 
provide subcontractors with list of certification bodies 

for materials in contracts for Vertical Improvements. 

"-=) 
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DDA EXHIBIT B9 

"Required Submittals for SOP Compliance Request" 
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DDA EXHIBIT B9 

REQUIRED SUBMITTALS FOR DEVELOPER REQUEST FOR A DETERMINATION 
OF SOP COMPLIANCE 

The following items must be submitted to the Port as part of the Request for a Determination of 
SOP Compliance. 

If Public Works has not issued a Determination of Completion for any Phase Improvement, the 
following are required: 

D Append copies of any Determinations of Completion for the Phase Improvement(s) 

previously issued by Public Works, if applicable. 

D Complete all work described in the permit including instructional bulletins (IBs) and 

notice of correction report (NCRs). 

D Complete corrective work described in "field observation reports". 

D Complete as-built record drawings as required per Section 12.4 of the DDA. 

D Confirm infrastructure built within the limits of easements and no additional rights 

are needed. 

D Obtain sign-off from the Engineer of Record 

D Obtain sign-off from the Landscape Architect of Record. 

D Obtain sign-off from third party utility companies. 

D Provide evidence of Port permit completion, including punch list. 

D Prepare a binder with the following: 

o Evidence of SFPW Americans with Disabilities Act sign-off 
o For improvements for which the PIA contemplates bonding, dedication, 

completeness, and acceptance to be determined by the Port, bonds for 10% of 
the estimated cost of completion for a one year period. 

o Conditional assignment of warranties to the agency accepting the Phase 
Improvement( s) 

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 for Port-owned improvements 
o Offer of Dedication for Improvements for publicly-owned improvements, if 

not covered under previous offers. 
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 
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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 COMMISSION 

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: [SWL 337 Associates, a Delaware limited liability company] 

Tenant's Contact Jack Bair 
Person: 

Tenant's Address: 24 Willie Mays Plaza 
San Francisco, CA 94107 
Attention: General Counsel 

Telephone: (415) 972-2000 
Facsimile: ( 415) 972-2317 
Email: jbair@sfgiants.com 

Tenant's Billing 24 Willie Mays Plaza 
Address: San Francisco, CA 94107 

Attention: General Counsel 

Telephone: (415) 972-2000 
Facsimile: (415) 972-2317 
Email: jbair@sfgiants.com 

Premises: As of the Commencement Date, the Premises consists of: 

That certain real property known as Seawall Lot 337, consisting of 
approximately [ ] square feet of paved land generally 
bounded by Terry A. Francois Boulevard, Mission Rock Street, and 
Third Street located in the City and County of San Francisco, State 
of California, together with any and all Improvements, Horizontal 
Improvements, and Subsequent Construction thereto (the "Initial 
Premises"). The Initial Premises is more particularly depicted in 
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Exhibit A attached hereto and made a part hereof. [Legal 
Description to be confirmed] 

The Premises is further subject to adjustment as provided in 
Section 1.4 of this Lease. 

The Premises is further subject to Port's reservation ofrights as 
provided in Section 1.3. 

Expansion Areas: I The Initial Premises may be expanded from time to time in 
accordance with Section 1.5. 

Length of Term: I A maximum of [conform fo DOA term] unless earlier terminated in 
accordance with this Lease. 

Commencement I The Effective Date of this Lease. 
Date: 

Expiration Date: I [conform to DOA term], unless earlier terminated in accordance 
with this Lease. 

Permitted Use: I The Premises will be used solely for the Primary Permitted Uses 
and Ancillary Permitted Uses described below; provided that 
throughout the Term, Tenant will, in good faith, balance the various 
Permitted Uses, as may be required in Tenant's reasonable 
discretion, taking into account the overall development of the 
Project, the Horizontal Improvements, the Vertical Improvements 
and the other revenue producing Permitted Uses. 

Tenant will primarily use the Premises for the following two (2) 
uses (collectively, the "Primary Permitted Uses"): 

(i) development of the Horizontal Improvements, including 
necessary construction staging, temporary streets in locations 
determined by Tenant, and a temporary project management 
office(s); and 

(ii) so long as development of the Horizontal Improvements is not 
materially and adversely impacted, parking for bicycles and motor 
vehicles. 

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 
Vertical Improvements, subject to_Section 4.3; 

(ii) Special Events, subject to the procedures set forth in 
Exhibit XX 

(iii) Activation Uses; 

(iv) auxiliary uses in connection with Ballpark Events and Special 
Events, such as temporary wireless and media communication 
equipment and sale of merchandise, food, and beverages; 

(v) subject to Section 4.3 installation and maintenance of signage; 

ii 
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Rent: 

SecuritJ!. De'[l_osit: 

--" 
> 

'\ 
p 

(vi) model units and sales/leasing offices relating to Vertical 
Improvements; and 

(vii) any other uses authorized by the Port in writing, which 
authorization may be withheld in Port's sole discretion. 

As set forth in Exhibit D attached hereto. 

An amount equal to two (2) months Base Rent. 

lll 
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MASTER LEASE 

THIS 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 [SWL 337 ASSOCIATES, 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 [Seawall 337Associates, LLC, a Delaware limited liability company] 
("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, known as "Mission Rock Site'', as more particularly described in the DDA as the 
"P . S't ") ro1ect 1 e . : 

[insert list of material entitlements] (collectively, the "Project Approvals") 

C. The DDA sets forth a parcel disposition process under which Port will enter into 
ground leases for each of the Development Parcels within the Project 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 lease such Development Parcel, 
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 Project 
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, the description of 
the Premises hereunder will be adjusted to remove the applicable Development Parcel from this 
Master Lease. 

ACCORI)INGL Y, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 

1. PREMISES; DEMISE; LICENSE. 

1.1. Premises. 

(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 afthe Commencement Date hereof. 

(b) Accessibility Inspection Disclosure. California law requires commercial 
landlords. to disclose to tenants whether the property being leased has undergone inspection by a 
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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 disclosure i~ required 
by law: 

"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." 

·(c) 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 ifthe 
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, Improvements, or Horizontal 
Improvements to the Premises that might impact accessibility standards required under federal 
and state disability access Laws. 

(d) 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 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 
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, 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 
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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 remediesof Port under this Lease. [NOTE: Amounts to increase by 
$50 every 5 years after ODA execution] 

(iii) In addition to Port's rights and remedies under this Section 1.l(d), 
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 ifthe 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(d) 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.l(d) and 
the reasonableness of the amount of the charges described in this Section 1.l(d). 

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 E (the "Permitted 
Title Exceptions"), (ii) [Cf'l) and_Assessm~nt Matters]; (iii) the existing infrastructure related to 
the thirty (30) inch and twelve (12) inch outfalls for stormwater drainage (collectively, the 
"Outfall Infrastructure"), as further described in Section l.3(a), (iv) the rights and obligations of 
each party to the Billboard Agreement, as further described in Section 1.3(b) 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 
and 3.5(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, including 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). 

(c) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS 
LEASING THE PRE1v1ISES 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, 
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TITLE TO THE PREMISES, THE SUIT ABILITY 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 1.2(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 the Horizontal Improvements and Tenant's planned use 
of the Premises; (iv) title matters, the zoning, land use regulations, 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 
and the Horizontal 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 Improvements or the 
Horizontal Improvements; provided, however, the foregoing waiver will not apply to Losses 
arising from or relating to (a) the gross 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 
KNOWN TO HIM OR HER MUST HA VE MATERIALLY AFFECTED 
THE SETTLEMENT WITH THE DEBTOR. 

' 

Tenant agrees that the release contemplated by this Section 1.2(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 1.2(c). 
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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. 

(t) Unique Nature of Premises. Tenant acknowledges that: (i) 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 of the 
Premises; (ii) 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 (iii) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. 

1.3. Reservation of Rights. Without limiting anything else in this Lease, Port hereby 
reserves, and Tenant accepts the Premises subject to, the following reservation of rights: 

(a) . . Access for Maintenance and Repair Easement of Outfall 
Infrastructure. [Note: Subject to further discussion.] The Outfall Infrastructure drains 
Stormwater from the Premises and other nearby Port property. Portions of the Outfall 
Infrastructure are located within the Premises and will be removed, replaced and/or relocated in 
connection with the development of the Project. Accordingly, during the Term, Port hereby 
reserves for itself and its Agents, rights of access over and underthe areas more particularly 
depicteci on Exhibit XX as Outfall Area #1 and Outfall Area #2 [Note: May need to be' 
expanded] (collectively, the "Outfall Infrastructure Area") for purposes of locating, maintaining, 
repairing, removing and replacing the Outfall Infrastructure (collectively the "Outfall Work"). 
Port will use commercially reasonable efforts during performance of any Outfall Work not to 
unreasonably interfere with the Permitted Uses. The Outfall Work will be performed only after 
at least ten (10) business days' prior written notice to Tenant (except in the case of emergencies) 
and Port will use commercially reasonable efforts to adjust the scheduled period of the Outfall 
Work if it would materially and adversely interfere with the Permitted Uses. In connection with 
the development of each Phase of the Project, Master Developer will be removing, replacing 
and/or relocating portions of the Outfall Infrastructure (as applicable, the "Relocated Outfall 
Infrastructure"). Upon commencement of Master Developer's work on a portion of the 
Relocated Outfall Infrastructure until the applicable Relocated Outfall Infrastructure is Accepted 
by Port or other City Agency, as applicable, Port will not perform, nor will it have, any 
maintenance and repair responsibilities for such portion of such Relocated Outfall Infrastructure. 

(b) Billboard Agreement. This Lease is subject to the terms and conditions 
of that certain License No. 16115 between Outfront Media LLC, a Delaware limited liability 
company ("Billboard Licensee") and Port, dated as of March 30, 2016, as amended from time to 
time (as amended, the "Billboard Agreement"). Port will deliver a notice of termination to the 
Billboard Licensee within thirty (30) days after the Commencement Date. Such notice of 
termination will set forth the termination date, which termination date will be no later than 
October 1, 2018 (or later as agreed by the Parties if such later date would not materially and 
adversely affect the Site Preparation, as reasonably determined by Tenant). Port will not be in 
default of its obligations under this Lease if the existing Billboard has not been removed from the 
Premises as of the date Site Preparation commences as long as Port is diligently pursuing the 
termination of the Billboard Agreement and removal of the Billboard. 
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(c) ...... [Discuss and include procedures for.3rd Street Bridge construction and 
construction staging area for such project within the Premises.] 

1.4. 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 1.4, and 
the term "Premises" refers to the property that is subject to this Lease at the time. 

(a) Development Parcels. 

(i) As provided under each Vertical DDA, Port will convey a 
leasehold interest in Development Parcel to the Vertical Developer in order to convey such 
leasehold interest in 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. 

(ii) 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. 

(iii) 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. 

(b) Horizontal Improvement Parcels. [Note: Release.procedures and 
mechanism t<) be revised to reflect final DOA and ICA.] 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 Improvement 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. 

1.5. Premises Expansion. The Premises will be expanded from time to time in 
accordance with this Section 1.5 to include the following areas (each an "Expansion Area"): 

(a) China Basin Park. [Not:e: Subjecit:olurther'disd.ission.J The area 
immediately north of Terry A. Francois Boulevard ("TFB") to the edge of Mission Creek, 
generally known as China Basin Park ("Expansion Area A"), as further depicted on Exhibit XX 
and described in Exhibit XX, is currently licensed by China Basin Ballpark Company, LLC 
("CBBC") pursuant to that certain [Permit to Enter and Use Property Permit No. 13214]between 
Port and China Basin Ballpark, LLC , dated as of [November 26, 1997] ("CBP License"). 
Expansion Area A will be added to the Premises upon satisfaction of all the following 
conditions: 

(i) Tenant has obtained all Regulatory Approvals necessary to support 
planned Site Preparation activities on or around Expansion Area A, including, but not limited to, 
grading and deep dynamic compaction; 

(ii) Port has terminated the CBP License as of the date the Premises is 
expanded to include Expansion Area A; · 
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(iii) Tenant's reasonable cooperation and coordination with San 
Francisco Public Works in connection with the rehabilitation of the 3rd Street Bridge (including 
any staging area within or near the Premises) with the development of the Horizontal 
Improvements; and 

(iv) Port has approved Master Developer's submission of all 
documents and evidence required to satisfy the conditions of [Section 14.2 of the DDA] as it 
relates to Expansion Area A. 

p • • (b) Portions of Terry A. Francois Boulevard. [Note: Sub!ectto further 
discussion.] Portions ofTFB along the entire northern boundary of the Initial Premises 
continuing along the northern portion ofTFB immediately east of the Initial Site (each, an 
"Expansion Area B"), as further depicted on Exhibit XX and described in Exhibit XX, will be , 
added to the Premises from time to time during the Term. The number, location and date upon 
which each Expansion Area B will be added to the Premises will be determined by the Parties. 
The parties may add an Expansion Area B to the Premises upon satisfaction of all the following 
conditions: 

(i) Tenant has obtained all applicable all Regulatory Approvals 
required to permanently close Expansion Area B to vehicular and/or pedestrian traffic, as 
applicable, and the City has vacated the same; 

(ii) Tenant has made available to Port tenants, staff, and other users or 
visitors of the area immediately east ofTFB, such as Piers 48, 48Yi and 50, Atwater Tavern, and 
the Piers 48-50 basin, (collectively, the "East TFB Users") throughout the Term, an alternate route 
through the Initial Premises for continuous vehicular and pedestrian access (other than temporary 
traffic closures in line with SFMTA's latest edition of [Regulations for Working in San 
Francisco Streets] or in connection with an emergency necessary to protect the safety and 
welfare of the public) whether via TFB or other areas of the Premises; 

(iii) Presentations to the Ballpark Transportation Coordinating 
Committee ("BTCC") and Interdepartmental Staff Committee on Traffic and Transportation 
("ISCOTT"); and 

(iv) Port has approved Master Developer's submission of all 
documents and evidence required to satisfy the conditions of [Section'14.2 of th~ DD.A:] as it 
relates to the applicable Expansion Area B. 

( c) Channel Wharf. [Note: Subject to further discussion] The area between 
Piers 48 and 50 and immediately east ofTFB to the edge of the Piers 48-50 basin and generally 
known as Channel Wharf ("Expansion Area C"), as further depicted on Exhibit XX and described 
in Exhibit XX, will be added to the Premises upon satisfaction of all the following conditions: 

(i) Port has approved Master Developer's submission of all 
documents and evidence required to satisfy the conditions of [Section 14.2 of the DDA] as it 
relates to Expansion Area C; and 

(ii) Tenant has obtained all applicable Regulatory Approvals necessary 
to support planned Site Preparation activities on or around Expansion Area C. 

1.6. License of Terry Francois A Boulevard. [Note: Subject to further discussion] 
From time to time during the Term, Port will grant Tenant temporary, non-exclusive and non
possessory, revocable licenses (each, a "TFB License") over portions ofTFB for Site Preparation 
work or temporary interim improvements (each, a "TFB License Area") from time to time in 
accordance with this Section 1.6. Tenant's use of the TFB License Area will be on all other 
applicable terms and conditions of this Lease, subject to the further restrictions set forth below: 
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(a) License Use. During the term of each TFB License, Tenant may grant 
Master Developer use of the applicable TFB License Area for Site Preparation work or 
temporary interim improvements ("License Work"). Before Tenant commences any License 
Work, Tenant must satisfy all of the following conditions: 

(i) Port has approved Master Develop~(ssl1pmission of all .. 
documents and evidence required to satisfy the conditions of [Sectio11J429ftJ:i~PDA.] as it 
relates to the applicable TFB License Area; 

(ii) Provide Port at least ten (10) business days prior notice of 
commencement of the Site Preparation work; 

(iii) Tenant has obtained all applicable Regulatory Approvals necessary 
to support planned Site Preparation activities on or around the applicable TFB License Area, 
including closure of the applicable TFB License Area to vehicular and/or pedestrian traffic, as 
applicable; 

(iv) Tenant will provide East TFB Users continuous vehicular and 
pedestrian access through the Initial Premises via alternate traffic routes designated by Tenant. 
Tenant shall maintain such access for East TFB Users, subject to temporary traffic closures in 
line with SFMTA's latest edition of [Regulations for Working in San Francisco Streets] or in 
connection with an emergency necessary to protect the safety and welfare of the public; and 

(v) Tenant has communicated the closure of the TFBLicense Area to 
vehicles and pedestrians during performance of Site Preparation \VOrkt() local community 
stakehol.~ers including, but not limited to, the East TFB Users.[Note: include other necessi.Y 
conditions]. 

(b) Reopening ofTFB License Area. Following completion of Site 
Preparation work or temporary interim improvements within an applicable TFB License Area, 
Tenant, in consultation with Port, will determine whether to remove all equipment and re-open 
the TFB License Area to vehicular and pedestrian traffic. Tenant will provide periodic updates 
to CW AG and the East TFB Users on the progress of the Site Preparation work or temporary 
interim improvements and estimated c;ompletiondate. [Note: This.section to. be further revised 
after discussion.re: phasing; etc .. See note above re: expansion of premises for TFB.J 

1.7. Liquidated Damages for Failure to Provide Access to East TFB Users. In 
addition to the other remedies available to Port under this Lease for an Event of Default under 
Sections J.5(b)(ii) or J.6(a)(iv), if Tenant violates Sections [l.5(b)(ii) and J.6(a)(iv)] regarding 
access for East TFB Users, then from and after the second notice of violation of Sections [J.5(b) 
and J.6(a)], Tenant will pay Port an amount equal to Five Thousand Dollars ($5,000.00) (as 
adjusted periodically, the "No Access Charge") for each such violation as liquidated damages, 
which Five Thousand Dollars ($5,000.00) will be increased by fifteen percent (15%) on the fifth 
(5th) anniversary of the Commencement Date and every five (5) years thereafter. 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT VIOLATES SECTIONS J.5(b)(ii) and J.6(a)(iv)] WITH REGARD TO 
EAST TFB USERS ACCESS, WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE PARTIES HAVE 
AGREED THAT, CONSIDERING ALL THE CIRCUMSTANCES EXISTING ON THE DATE 
OF THIS LEASE, THE AMOUNT OF THE NO ACCESS CHARGE 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. 
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I Port Initials I Tenant Initials I 
1.8. 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. 

2.1. 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." 

2.2. Port's Early Termination Right. 

(a) Generally. At any time following DDA termination, Port may, in its sole 
discretion, terminate this Lease even in the absence of an Event of Default in accordance with 
this Section 2.2 ("Termination Option"). If Port elects to exercise its Termination Option, then 
Port will provide Tenant prior notice of its election ("Termination Notice"). If Port exercises its 
Termination Option, the termination of this Lease will be effective upon the later of (i) the date 
set forth in the Termination Notice (which will not be less than thirty (30) days following the 
delivery of the Termination Notice), or (ii) the last Ballpark Event or Special Event that is 
scheduled (including any notice or advertisement to the public of such event and date) as of the 
date the Termination Notice is delivered and which is scheduled within the ninety (90) day 
period following the last Major League Baseball ("MLB") game played in AT&T Park during the 
MLB season in which the Termination Notice is delivered. The termination of the Lease in 
connection with this Section 2.2 is further conditioned on satisfaction of the following 
conditions: 

(i) If any portion of the Entitlement Sum is outstanding, payment by 
Port to Tenant of the outstanding amount on or prior to the termination date; and 

(ii) If any portion of the Alternative Rent Credit is outstanding, 
payment by Port to Tenant of the outstanding amount on or prior to the termination date. 

(b) Effect of Termination. Upon the effective date of termination of this 
Lease in accordance with this Section 2.2, other than the provisions that survive expiration or 
earlier termination of this Lease, this Lease will terminate. 

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 (i) any "business sign" (as 
defined in Planning Code Section 602.3) in connection with any Permitted Use, (ii) any signage 
relating to the promotion and advertising of the Project ("Project Signage") and (iii) Promotional 
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Signage, in each case without the prior written consent of Port acting in its proprietary capacity. 
Any such signage will comply with all applicable Laws relating thereto and the requirements of 
the SUD, Design Controls and the requirements of any applicable building'permits. Tenant 
must obtain all Regulatory Approvals required by applicable Laws. Port makes no 
representation with respect to Tenant's ability to obtain such Regulatory Approval. All rents, 
fees, or other charges from all signs will be included as part of Rent and paid in accordance with 
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 or Project Signage, 
and provided that such use complies with all the terms and conditions of this Lease, such use 
will not be considered a Transfer for purposes of this Lease, but any and all rent, fees, or other 
charges from Promotional Signage or Project Signage will be included as part of Gross Income. 

4.3. Construction Staging. 

(a) Construction Staging for Horizontal Development. 

(i) Subject to Section 4.3(a)(iii), 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 Improvements. 

(ii) It is expressly acknowledged and agreed that Staging Rent will not 
be payable on account of construction staging activities solely 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 lease or license of construction 
staging areas to Vertical Developers, are not applicable to construction staging activities solely in 
connection with the development of Horizontal Improvements. 

(iii) Tenant will include in each Phase Submittal the proposed 
boundary of the area outside the applicable Phase Area that Tenant proposes to use for 
construction staging for the Horizontal Improvements. Tenant must obtain Port's prior consent, 
which will not be unreasonably withheld, before using portions of the Premises outside the 
boundary approved by Port for construction staging of the 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, 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 Mitigation Monitoring and Reporting Program. 

4.4. Activation Uses. Subject to the provisions of Section [ ] of Exhibit D regarding 
payment of Activation Area Rent, in addition to the Yard (but in no event more than XXX 
square feet), up to an additional Twenty Thousand (20,000) square feet of the Premises may be 
designated from time to time by Tenant, by notice to Port, as Activation Area(s) and used for 
Activation Uses. Such Activation Areas may include up to Five Thousand (5,000) square feet 
of enclosed interior spaces, such as repurposed shipping containers. No Activation Rent will be 
due on the Yard at its existing location depicted on Exhibit XX. Activation Rent will be due on 
the Yard if it is relocated to other areas of the Premises. 
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4.5. 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 construction (other than any construction related to Tenant's 
replacement of the existing Outfall Infrastructure in connection with the Horizontal 
Improvements), planting of trees or shrubs, or installation of any structures or buildings on, over, 
under, or within the Outfall Infrastructure Area; 

(iii) 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, 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 Improvements will not be considered or deemed a 
nuisance; 

(iv) Subject to the provisions of Sections 1.S(b)(ii) and l.6(a)(iv) any 
activity which will in any way injure, obstruct orinterfere with the rights of ingress and egress of 
other owners, tenants, or occupants of adjacent properties who are not TFB Users; 

(v) With respect to any East TFB Users, any activity that prevents East 
TFB Users' access to the areas east ofTFB in violation of Sections l.S(b)(ii) and l.6(a)(iv) 
except to the extent that such activities are conducted within the Permitted Uses hereunder and in 
accordance with all laws and Regulatory Approvals; 

(vi) use of the Premises for residential, sleeping or personal living 
quarters and/or "Live/Work" space; 

(vii) 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; 

. (viii) 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 office equipment 
(such as printers, computer, and copiers), equipment used in connection with Tenant's parking 
operations (including pay stations used for collecting parking fees or to the charging of electric 
vehicles and equipment; 

(ix) except in connection with the construction of the Horizontal 
Improvements and the Vertical Improvements, the storage of any and all excavated materials, 
including but not limited to, dirt, concrete, sand, asphalt, and pipes; 

(x) except in connection with the construction of the Horizontal 
Improvements and the Vertical Improvements, the storage of any and all aggregate material, or 
bulk storage, such as wood or of other loose materials; or 

(xi) the washing of any vehicles or equipment (unless such use is 
reasonably required on a temporary basis to comply with the Mission Rock Mitigation 
Monitoring and Reporting Program or the Mission Rock Risk Management Plan during 
construction of the Horizontal Improvements or otherwise done in accordance with an approved 
Operations Plan. 
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(b) 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") ifthe 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 
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 
unreasonably 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). 

4.6. Liquidated Damages for Repeat Prohibited Uses and Special Event Violations. 
In addition to the other remedies available to Port under this Lease for an Event of Default 
under Section 23.l(f), ifTenant uses the Premises in violation of this Lease for a Special Event 
or for the same type of Prohibited Use and Port has delivered a notice of such violations more 
than three (3) times within the prior twelve (12) month period, then Tenant will pay Port an 
amount equal to Two Thousand Five Hundred Dollars ($2,500.00) (as adjusted periodically, the 
"Prohibited Use Charge") for such Prohibited Use or Special Event violation as liquidated 
damages, which Two Thousand Five Hundred Dollars ($2,500.00) will be increased by fifteen 
percent (15%) on the fifth (5th) anniversary of the Commencement Date and every five (5) 
years thereafter. [Note: $2,500 will increase annually by 3% from and after the. date of DDA1 
'execution until execution of this Lease.] 

THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES IN VIOLATION OF THIS LEASE FOR A 
SPECIAL EVENT OR FOR THE SAME TYPE OF PROHIBITED USE MORE THAN TWO 
(2) TIMES WITHIN A TWELVE (12) 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 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, ATTHE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

I Port Initials: I Tenant Initials: I 
5. DEVELOPMENT PROJECTS. 

5.1. Generally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed on or near Port property [(such as the devt;:lopment 
projects at Pier 48, the individual development on the Development Parcels at the [:Mission, 
Rock Site], the Chase Center, development at Mission Bay, the rehabilitation of the 3rd Street 
Bridge) and ;E>ier70, the proposed development of over 5 million square feet on the 29-acre 
Central Waterfront site at oraround 1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 
23rd Streets)' [ ·. ·. . · . . · . 1 also may be constructed in 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 
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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. Cooperation. Tenant acknowledges and agrees that it will reasonably cooperate 
with Port, each tenant or developer of the Development Parcels in the Mission Rock Site and 
Pier 48 and any future tenants or occupants of the Mission Rock Site (collectively, the "Mission 
Rock Parties") in the development of Mission Rock and Pier 48, at no material out-of-pocket 
cost to Tenant. 

5.3. Tenant Deliveries Related to Vertical Development . Subject to satisfaction of 
all conditions precedent for release of a Development Parcel from the Premises, as set forth in 
the DDA, no less than five (5) business days prior to the Anticipated Conveyance Date of each 
Development Parcel, Tenant will deliver into Escrow, the following documents: 

(a). . a duly executed and acknowledged Partial Release of Master Lease and 
[PartialRefoase ofDDA]; 

(b) a duly executed Estoppel Certificate for the benefit of Port, the Vertical 
Developer and Vertical Developer's lenders, in the form attached hereto as Exhibit XX; 

(c) a duly executed ground lessee's affidavit and, ifrequired by the title 
insurance company, a mechanic's lien indemnity (excluding any work performed by Port) 
reasonably acceptable to Tenant and the title insurance company issuing title insurance on the 
applicable Development Parcel; 

(d) 
Developer; and 

a duly executed VCA reasonably acceptable to both Tenant and Vertical 

(e) such other documents reasonably requested by Port, or Vertical 
Developer, to consummate the delivery of the applicable Development Parcel to Vertical 
Developer. 

Upon request from each Vertical Developer, Tenant will also enter into a license on the 
form attached hereto as Exhibit XX to provide Vertical Developer access to the applicable 
Development Parcel for Vertical Developer to perform due diligence and site investigation prior 
to the Anticipated Conveyance Date. 

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, Horizontal Improvements, 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 
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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 (including the Horizontal Improvements) 
thereon. All such taxes must be paid directly to the City's Office of the Treasurer & Tax 
Collector or other charging 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 amom;1t 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 Reguirements. 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 ofrequest 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.l(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 Mello-Roos 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, Mello-Roos Taxes under the Mission 
Rock CFD. The foregoing or subsequent provisions notwithstanding, Tenant will not be 
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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 conveyance of the 
fee, or business or gross rental taxes attributable to Port's fee interest or transfer thereof. 

( 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 R.egarding 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 Mission Rock CFD, 
including that the Premises is subject to the Mello-Roos Taxes (as defined in Exhibit XX). A 
copy of the executed Notice of Special Tax is attached hereto as Exhibit XX. 

(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 (Mission Rock 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 Mission Rock 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 or to notify Port that it is currently contesting such Impositions pursuant to Article 7, 
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. 

6.4. Informationftequiredby th(! (;ou11iyAssess()r. [Note: subfoct:fo turther 
discussion.] 

(a) [The County Assessor has notified Port that it requires certain information 
in order to facilitate completion of Assessor Block Maps, updates to ownership records, and 
assessment of in-progress construction, completed new construction, sales and other assessable 
transfers of property. Exhibit XXX lists the information that the County Assessor expects to 
need in order to perform the foregoing tasks (the "Assessor Information"). 

(b) Each Party will provide to the County Assessor any Assessor Information 
requested in writing by the County Assessor in the format required by the County Assessor (the 
"Requested Information") within 90 days of the applicable Party's receipt of a written request for 
such Requested Information. Port will have the right to exercise all rights and remedies available 
at law or in equity to enforce Tenant's obligation to provide Requested Information on a timely 
basis, including specific performance. Tenant waives any right to confidentiality under 
applicable law to the extent necessary for the County Assessor to notify Port of Tenant's failure 
to provide the Requested Information on a timely basis and Port to exercise its right to specific 
performance of Tenant's obligation. 
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(c) Promptly following the County Assessor's request, Port may, from time to 
time, update the information requirements set forth in Exhibit XXX by providing Tenant no less 
than five (5) business days' prior notice and a replacement copy of Exhibit XXX.] 

7. CONTESTS. 

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. Subjectto 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 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 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 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 and 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 AND OTHER REQUIREMENTS. 

8.1. Tenant's Obligation to Comply. Subject to Section 8.2 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 Mission Rock RiskJvt:anagement Plan, 
{~ii) the DDA,(iv}the Mitigation Monitoring and Reporting Program, ~' and (vt .. ~ .. ] [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. 

8.2. Unforeseen Requirements. 

(a) The Parties acknowledge and agree that Tenant's obligation under this 
Section 8.2 to comply with all Laws and the other requirements set forth in Section 8.1 is a 
material part of the bargained-for consideration under this Lease. 

(b) Notwithstanding Section 8.2(a), the Parties acknowledge that the primary 
purpose of this Lease is for the implementation of the Project under the DDA, including 
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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 8.2(c), 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. 

(c) Tenant will have no obligation to comply with a change in Law occurring 
after the Commencement Date that requires substantial improvements to the Property to continue 
parking operations or hold Special Events, the cost of which is economically infeasible based on 
the projected revenues from such uses and recognizing the future development of the Project, if, 
as an alternative, Tenant can take reasonable measures to obviate the applicability of such 
change in Laws or cease parking operations or holding Special Events; provided, however, 
Tenant shall Indemnify Port for any Losses suffered by Port as a result of Tenant's failure to 
comply with such change in Laws. 

(d) 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. 

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 . 
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 in 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 ~t 
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 (in its regulatory capacity), the City or 
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any Regulatory Agency from issuing any required Regulatory Approval or from issuing any 
approval of the Horizontal Improvements or other Improvements; provided, however, such 
waiver does not include a waiver of any administrative or other remedy that a third-party 
permittee would otherwise have under applicable Law against such Regulatory Agency for its 
election not to issue the applicable Regulatory Approval. 

(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 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 othenyise 
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 
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 forty
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 s.ection. 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. 

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 
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Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified 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 Indemnified Party acting in its proprietary 
(and not its regulatory) capacity. 

10. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

10.1. Mitigation Monitoring and Reporting Program. In 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 the 
applicable mitigation measures set forth in the Mitigation Monitoring and Reporting Program 
attached as Exhibit XX. As appropriate, Tenant will incorporate applicable provisions of the 
Mitigation Monitoring and Reporting Program into any contract for the development of the 
Horizontal Improvements and/or operation of the Horizontal Improvements and the Premises. 

10.2. Special Events. All Special Events must be conducted in accordance with all the 
conditions set forth in Exhibit XX. 

10.3. Parking Operations. 

(a) Tenant may operate the Premises as a parking lot, including, without 
limitation, for parking in connection with Ballpark Events and Special Events, parking for 
Project tenants and residents, and general public parking. Tenant may retain a Parking Operator 
and enter into an agreement with such Parking Operator for the parking operations on the 
Premises or any portion thereof, either as a Subtenant or as an Agent of Tenant ("Parking 
Operator Agreement"). Tenant or its Parking Operator may enter into use agreements or licenses 
with third parties for parking on an hourly, daily, weekly or monthly basis that are not 
inconsistent with the terms and conditions of this Lease (collectively, "Parking Use Agreements;" 
together with Parking Operator Agreement, "Parking Agreements"). 

(b) Non-Exclusive; Market Rates. All parking spaces will be available to 
the general public at least 8 consecutive hours daily 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 parking other than for parkers involved in the operations of AT&T Park, 
AT&T Park tenants, or for Giants season ticket holders, and further provided that Tenant may 
reserve sections of the Premises from time to time for certain parkers (i.e. ticket holders for 
suites at AT&T Park), all consistent with CBBC's historical practice. 

(c) Parking Revenues. All parking revenues will be applied in accordance 
with Exhibit D. 

(d) Prevailing Rate of Wages and Displaced Work Protection Required 
for Workers. Tenant will comply fully and be bound by all the requirements of Sections 21 C.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 defined 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 
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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. 

(e) 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. · 

(f) Parking Agreements. The Parking Operator Agreement must comply 
with Sections 10.3(d) and 10.3(e) and contains each of the provisions set forth in Section 18.4 as 
ifthe Parking Operator Agreement was a Pre-Approved Sublease except that all references to 
"Subtenant" in such section refers to the Parking Operator. Tenant may enter into Parking Use 
Agreements without Port's prior consent, but each Parking Operator Agreement must include a 
full release and waiver of all claims against the Indemnified Parties and must comply with 
Section 10.3(a) and 10.3(b). 

10.4. Mission Rock Risk Management Plan. Tenant will comply, and will cause its 
Agents to comply, with all applicable provisions of the Mission Rock Risk Management Plan, a 
copy of which has been provided to Tenant Any and all Subleases will require Subtenants 
(including its Agents) to comply with all applicable provisions of the Mission Rock Risk 
Management Plan. 

10.5. Access to Deferred Infrastructure Area. [Note:·. Need to conform to ooA[IC:A 
'regarding granted access t6 verticaldeveloper to perform the work.] 

11. REPAm AND MAINTENANCE. 

11.1. Covenants to Repair and Maintain the Premises. 

(a) Tenant is obligated at its sole cost and expense to maintain, repair and 
replace any Improvements constructed by Tenant on the Premises, reasonable wear and tear 
excepted and subject further to all Regulatory Approvals. 

(b) 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. 

(c) Tenant will have no repair and maintenance obligations with respect to the 
Outfall Infrastructure; provided, however, the foregoing will not reduce any obligation of Tenant 
to connect the Outfall Infrastructure with the Horizontal Development; and provided further that 
Tenant will promptly repair, at its sole cost, any damage to the Outfall Infrastructure caused by 
the development of the Horizontal Development. 

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 Developer's construction activities. Port will provide 
a copy of any inspection reports prepared by Port or its Agents promptly following Master 
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Developer's request, subject to Port's right to withhold documents otherwise privileged or 
confidential. Port disclaims any warranties, 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, Horizontal Improvements, or the other Improvements, as applicable, in accordance 
with Section 11.1 and such failure is likely to cause imminent physical harm to any Person or 
constitutes a violation of applicable Law, 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 on the 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 
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, then 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. Construction of the Horizontal Improvements. The DDA will govern the 
construction of the Horizontal Improvements. 
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12.2. Tenant's Obligation to Make Horiwntal 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 not the obligation, 
to make the Hqrizontal Improvements that (a) will be operated 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 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 and Horizontal 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 ifthe 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 applicable parcel's 
release from the Premises; or 

(ii) [Note: Plc:lceholder if there are Public Access Areas) Other than 
as reasonably necessary during Subsequent Construction and only on a temporary basis, perform 
Subsequent Construction to the Public Access Areas that would adversely affect the public 
access to, or the use or appearance of such Public Access Areas; provided however, any closure 
of Public Access Areas not necessary to protect the public or property or to reduce the risk of 
injury to person or the public during Subsequent Construction will require Port's prio~ consent. 

13.2. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all Subsequent 
Construction with reasonable 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. 
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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. Additionally, if any performance and/or 
payment bond, sub-guard insurance (or other insurance product), guaranty, or other security is 
obtained by or for the benefit of Tenant with respect to the payment of any funds or performance· 
obligations associated with the Initial Improvements or any Subsequent Construction, Tenant 
will cause to have (1) Port named as a co-obligee to any performance and/or payment bond, and 
(2) Port named as an additional insured with respect to any sub-guard or other insurance product; 
provided, however, Port's rights under such bond or insurance product will not be effective, and 
shall remain subordinate to the rights of Tenant, until the termination of this Lease. 

(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. 

(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 requested 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. 

(t) 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 defined 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 Horizontal Improvements or 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 

Master Lease - 23 \\cpdb-ntcom\shares\UserHomelgxa\Documents\MR BOS Lodged 

02.01.2018\MR Master Lease 2-1-18 Lodged with BoS.docx 

4398



\ 
' y 

--, 
y 

Port 1/30/18 

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. 

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 form 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 
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 often (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 often (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 
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DDA is a material bargained for consideration of this Lease. Tenant, at its sole expense 
(without impacting any reimbursement right Tenant may have under the Financing Plan), 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 Horizontal Improvements, 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. 

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. [Section XX of the Development Agreement], a copy of which is 
attached hereto as Exhibit XX, will govern Tenant's obligation to procure electricity for the 
Premises from the San Francisco Public Utilities Commission. 

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 (other than a de minimis portion) 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 future (including without limitation, California Civil Code Sections 1932(2) 
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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. 

(c) Tenant's Restoration. Without limiting any obligations under the DDA 
with respect to Horizontal Improvements damaged or affected by Casualty, 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. 

(d) Insurance Proceeds. Port acknowledges and agrees that; in light of 
Tenant's obligations under Sections 15.l(b) and 15.l(c), Port has no claim to receive any portion 
of insurance proceeds received by Tenant from insurance policies required to be carried by 
Tenant under this Lease on account of any Casualty unless such portion of insurance proceeds 
relates to Horizontal Improvements that have been Accepted. 

16. CONDEMNATION. 

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 any time within ninety (90) days after the Condemnation 
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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. 

(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: [Note: Subject to further discussion.] 

(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 
Improvements; 

(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 "DRP 
Proceeds" that Port can contribute under [Section XX: of the pDA.j 

(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 
interest in the Premises or the Improvements separate and apart from 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, 
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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. 

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 connectionwith a Transfer 
of the Master Developer's rights under the DDA pursuant to [Article 6 of the DDA.1 Except in 
connection with a Transfer under the DDA, no other Transfer of Tenant's interest is permitted. 

18.2. 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 
performed by Tenant hereunder before the date of such Transfer. 

18.3. Phase Transferee Sublease. If the Master Developer assigns all of Master 
Developer's rights and obligations under the DDA for the development of the Horizontal 
Improvements with respect to a particular Phase, and such transferee assumes all such rights 
and obligations ("Phase Transferee") all in accordance with the DDA and pursuant to an 
assignment and assumption agreement approved by Port in accordance with the DDA ("Phase 
Assignment and Assumption Agreement"), then Tenant may enter into a Sublease for portions of 
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the Premises applicable to the Phase Assignment and Assumption Agreement ("Phase Sublease") 
with Port's prior consent which will not be unreasonably withheld. The Parties agree that it will 
be reasonable for Port to withhold its consent to a Phase Sublease for any of the following 
reasons: 

(a) The proposed area subject to the Phase Sublease extends beyond the 
applicable Phase Area (other than any construction staging area for the Horizontal Improvements 
applicable to such Phase); 

(b) The term of the Phase Sublease extends beyond completion date set forth 
in the DDA Schedule of Performance for such Phase (as may be extended in accordance with the 
DDA); 

(c) The Phase Sublease does not require the Phase Transferee to provide all of 
the documents described in Section 5.3 within the time frame set forth therein; 

(d) The Phase Sublease does not include all of the provisions set forth in 
Section 18.4 provided that references in such section to Pre-Approved Sublease will mean the 
Phase Sublease and Subtenant will mean the Phase Transferee. 

,18.4. ]'re-Approved Sublease. Other than any Sublease or other agreement with a 
Phase Transferee, as further described in Section 18.3, Tenant has the right to Sublease portions 
of the Premises for the Permitted Uses and enter into Parking Operator Agreements without 
Port's prior consent so long all of the following conditions are satisfied (each a "Pre-Approved 
Sublease"): 

(a) The Pre-Approved Sublease will not adversely and materially impact 
construction of the Horizontal Improvements or the Vertical Improvements; and 

(b) The Pre-Approved 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 respect to the Subleased space 
that is Tenant's obligation under such Sublease; and 

(c) The term of the Pre-Approved Sublease does not extend beyond the Term 
of this Lease; and 

(d) The Pre-Approved Sublease contains an Indemnification 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;" or "Licensee," as applicable; 
and 

(e) The Pre-Approved Sublease requires that under all liability and other 
insurance policies, "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO PORT 
COMMISSION 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 Pre-Approved Sublease 
requires Subtenant to pay the 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 Pre-Approved Sublease requires the Subtenant to provide to Tenant 
any Books and Records which are needed for Port to verify Gross Revenues or Variable Rent 
and to otherwise adhere to the requirements in [Sections 3.10 and 3.11] of Exhibit D regarding 
books, records, accounting principles, audit rights and the like; and 

(h) The Pre-Approved 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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(i) The Pre-Approved 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 

(j) The Pre-Approved Sublease contains a provision similar to Section 30.1 
(Tenant Estoppel)) requiring Subtenant, from time to time, to provide Port anestoppel certificate 
substantially similar to the form attached hereto as Exhibit XX; and 

(k) The Pre-Approved Sublease requires Subtenant to comply with the Special 
Provisions set forth in Article 42; and · 

(I) The Pre-Approved Sublease contains a provision that if for any reason 
whatsoever this Lease is terminated, the Sublease will be automatically terminated. 

18.5. Non-Disturbance of Phase Transferee and Attornment. 

(a) Generally. Subject to the provisions of Section 18.3 and this 
Section 18.5, from time to time upon the request of Tenant, Port will enter into an agreement 
with a Phase Transferee providing generally, with regard to a given Phase Sublease, that in the 
event of any termination of this Lease resulting from a Tenant Event of Default, Port will not 
terminate or otherwise disturb the rights of the Phase Transferee under such Phase Sublease, but 
will instead honor such Phase Sublease as if such agreement had been entered into directly 
between Port and such Phase Transferee ("Non-Disturbance Agreement"). 

(b) Conditions for Issuance of Non-Disturbance Agreement. Port will 
enter into a Non-Disturbance Agreement with a particular Phase Transferee if all of the 
following conditions are satisfied: 

(i) Port has approved the Phase Budget applicable to the Phase 
Sublease; 

(ii) The performance by Tenant of its obligations under such Phase 
Sublease will not cause an Event of Default to occur under this Lease; 

(iii) The term of the Phase Sublease does not extend beyond the 
completion date set forth in the DDA Schedule of Performance for such Phase (as'may be 
extended in accordance with the DDA); 

(iv) The Phase Sublease complies with all the conditions (of 
Section 18.4, provided that references in such section to Pre-Approved Sublease will mean the 
Phase Sublease and Subtenant will mean the Phase Transferee; 

(v) The area subject to the Phase Sublease does not extend beyond the 
boundaries of applicable Phase (other than any construction staging area for the Horizontal 
Improvements applicable to such Phase, the boundaries of which are approved by Port and 
Master Developer); 

(vi) The Phase Sublease requires the Phase Transferee to provide all of 
the following into Escrow no less than five (5) business days prior to the Anticipated 
Conveyance Date of each Development Parcel within the subleased premises: 

(1) a duly executed and acknowledged Partial Release of 
Sublease and ifthe rights to the applicable Phase were assigned to and assumed by the Phase 
Transferee, a Partial Release of DDA; 

(2) a duly executed Estoppel Certificate for the benefit of Port, 
the Vertical Developer and Vertical Developer's lenders, in the form attached hereto as 
Exhibit XX; 

(3) a duly executed ground lessee's affidavit and, ifrequired by 
the title insurance company, a mechanic's lien indemnity (excluding any work performed by 
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Port) reasonably acceptable to Phase Transferee and the title insurance company issuing title 
insurance on the applicable Development Parcel; 

(4) if applicable, a duly executed VCA reasonably acceptable 
to both Tenant and Vertical Developer; and 

(5) such other documents reasonably requested by Port, or 
Vertical Developer, to consummate the delivery of the applicable Development Parcel to 
Vertical Developer. 

Upon request from each Vertical Developer, Subtenant will also enter into a license on 
the form attached hereto as Exhibit XX to provide Vertical Developer access to the applicable 
Development Parcel for Vertical Developer to perform due diligence and site investigation prior 
to the Anticipated Conveyance Date.; 

(vii) Any Transfer by Phase Transferee of its interest in the Phase 
Sublease will require Port's prior approval, which approval may be withheld in Port's sole 
discretion before Completion; of the Shared Public Way and the Parcel D2 Garage, and in its 
reasonable discretion after Completion of the Shared Public Way and the Parcel D2 Garage. 

(viii) The Phase Transferee agrees that in the event this Lease expires, 
terminates or is canceled during the term.ofthe Phase Sublease, the Phase Transferee will attorn 
to Port (provided Port agrees not to disturb the occupancy or other rights of the Phase Transferee 
and to be bound by the terms of the Phase Sublease, except as otherwise set forth in the Non
Disturbance Agreement), and the Phase Sublease will be deemed a direct lease between the 
Phase Transferee and Port, except that any Subleases entered into by Phase Transferee (or its 
Affiliates) will be terminated and Port will not be: 

(1) liable to the Phase Transferee for any security deposit or 
prepaid rent or other charges previously paid by such Phase Transferee 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 Phase Sublease for the benefit of Phase Transferee 
or any other party; 

(3) bound by any requirement or obligation of the Tenant 
under the Phase Sublease to pay any amount of money to Phase Transferee; 

(4) liable to Phase Transferee for any indirect, consequential, 
incidental, punitive or special damages; 

(5) · bound by any limitation on Phase Transferee's obligation to 
indemnify any sublandlord parties based on Phase Transferee's insurance coverage; 

(6) bound by any limitation on sublandlord's ability to transfer 
its'interest in the Phase Sublease (including any requirement to deliver prior notice to Phase 
Transferee or obtain Phase Transferee's prior approval); and 

(7) bound by any requirement or obligation to keep records or 
documents confidential that violates the Public Records Act or the City's Sunshine Ordinance. 

(ix) During the continuance of any Tenant Event of Default, Port may, 
in its sole discretion, withhold or condition its agreement to provide a Non-Disturbance 
Agreement on the cure of such default as Port may specify either in a notice of default given 
under Section 23.1 or in a notice withholding or conditioning its agreement to provide a Non
Disturbance Agreement; and 

(x) Concurrently with its request for a Non-Disturbance Agreement 
from Port, Tenant will submit to Port 
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(1) an electronic copy of the Phase Sublease in Microsoft 
Word format (or other comparable format); 

(2) a summary of basic terms of the Phase 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 proposed Non-Disturbance 
Agreement complies with all the conditions and requirements set forth in Sections 18.3 and 
18.4(b); 

(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 proposed Phase Transferee to 
perform its obligations under such Phase Sublease, and relevant information concerning the 
business character and operating history of the proposed Phase Transferee; provided however, in 
lieu of submitting the Subtenant's financial information to Port, Tenant may make such 
information available for review (but not duplication) at Port's office or at Tenant's office in the 
City of San Francisco. 

(xi) Tenant deposits sufficient funds to reimburse Port for its 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
avoidance of doubt, includes any additional administrative fees, or outside counsel or contractors 
engaged by Port to review such request for a Non-Disturbance Agreement); 

(xii) Phase Transferee agrees that notwithstanding any Non-Disturbance 
Agreement, the Phase Sublease will terminate as of the Lease termination date (1) ifthe Lease 
terminates in the event of Casualty or Condemnation, as further described in Articles 15 and 16; 
or (2) if there is an uncured Phase Transferee event of default, giving effect to any notice and 
cure period provided therein (which agreement will be evidenced by acceptance of a Non
Disturbance Agreement reflecting the matters described in this Section 18.S(b)(xii)); and 

(xiii) If a guarantor guaranties any Phase Transferee obligation under the 
Phase Sublease, Port will be named as an additional beneficiary to such guaranty; provided, 
however, Port's rights under such guaranty will not be effective until termination of this Lease; 
and 

(xiv) The applicable Phase Sublease will provide that the Phase 
Transferee will deliver to Port as of the Master Lease termination date or promptly following 
request by Port an executed estoppel certificate, substantially in the form attached hereto as 
Exhibit XX certifying as of the Lease termination date, among other things: (A) that the Phase 
Sublease, including all amendments, is attached thereto and is unmodified, except for such 
attached amendments, and is in full force and effect, as so amended, or if such Phase Sublease is 
not in full force and effect, so stating, (B) which amendments, if any, to the Phase Sublease have 
been previously approved by Port in writing, including the dates of approval, (C) the dates, if 
any, to which any rent and other sums payable thereunder have been paid, (D) that the Phase 
Transferee is not aware of any Tenant defaults under the Phase Sublease which have not been 
cured, except as to defaults specified in said certificate, and (E) that the Phase Transferee is not 
aware of any Phase Transferee defaults which have not been cured. 
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(c) Copy of Phase Sublease. Tenant will provide Port a true and complete 
copy of the executed Phase Sublease and summary of the Phase Sublease basic terms attached to 
the Tenant estoppel certificate, in accordance with Section 18.5(b)(x)(5) within five (5) business 
days after the execution thereof, which Phase Sublease will contain substantially the same (or 
more favorable to the landlord) business terms as in the form of Phase 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 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. 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 18.5(b)(x). If Port fails to respond to such request within such fifteen (15) business day 
period, then Tenant will deliver to Port a second notice requesting Port's response ("Second NDA 
Notice"). The Second NDA Notice must display prominently on the envelope enclosing such 
notice and the first page of such notice, substantially the following: "APPROVAL REQUEST 
FOR [INSERT ADDRESS OF LEASED PREMISES]/MISSION ROCK SUBLEASE 
MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE TO RESPOND WITHIN 
FIVE (5) BUSINESS DAYS WILL RESULT IN THE REQUEST BEING DEEMED 
APPROVED." If Port fails to respond within five (5) business days after Port's receipt of the 
Second NDA Notice, then such non-response will be deemed to be approval of such Non
Disturbance Agreement and the applicable Phase Transferee will be entitled to rely on the terms 
of the applicable Non-Disturbance Agreement, provided, however, ifthere are any conflicts 
between the provisions in the Phase Sublease and the deemed approved Non-Disturbance 
Agreement, on the on'e hand, and Sections 18.4and18.5(b) on the other hand, Sections 18.4 
and 18.5. 

18.6. 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. 

18.7. 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 or other purchaser in connection 
with a deed in lieu of foreclosure in connection with the exercise ofremedies under the 
provisions of a Mortgage subject to the limitations, rights and conditions set forth in Article 3 7, 
and, in the event so assigned, the Lease may be further assigned with notice to, but without the 
consent of, Port. 

18.8. 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 
other payments assigned pursuant to this Section 18.8 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. 

18.9. 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 
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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 tile 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, or under the Premises or any part thereof and which may be 
directly or indirectly caused by any acts done in, on, or under the Premises, or any acts or 
omissions of Tenant, its Agents, Subtenants, or Invitees, or their respective Agents and Invitees 
in, on, or under the Premises; 

(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, 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, Invitees, or 
Subtenants; and 

(g) any civil rights actions or other legal actions or suits initiated by any user 
or occupant of the Premises to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (General Indemnity) and 
subject to Section 19.4, Tenant 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 any of the following: · 

(i) any Hazardous Material Condition existing or occurring during the 
Term; 

(ii) any Handling, Release, or Exacerbation of Hazardous Materials in, 
on, or under the Premises during the Term; or 

(iii) without limiting Tenant's Indemnification obligations in 
Section 19.2(a)(ii), any Handling or Release of Hazardous Materials outside of the Premises, but 
in, on, or under the Mission Rock Site, by Tenant or any Related Third Party during the Term. 
"Related Third Party" means Tenant's Agent, Subtenant, or their respective Agent; or 

(iv) failure by Tenant or any Related Third Party to comply with the 
Mission Rock Risk Management Plan; or 

Master Lease - 34 \\cpdb-nt.com\shares\UserHomelgxa\Documents\MR BOS Lodged 

02.01.2018\MR Master Lease 2-1-18 Lodged with BoS.docx 

4409



Port 1/30/18 

(v) claims by Tenant or any Related Third Party for exposure 
occurring during the Term to Pre-Existing Hazardous Materials or New Hazardous Materials in, 
on, or under the Mission Rock Site. 

(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 tl;ie 
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: 

(i) discovery of any such Hazardous Materials (other than Pre-
Existing Hazardous Materials) in, on, or under the Premises; 

(ii) the Handling or Release of Hazardous Materials in, on, or under 
the Premises; 

(iii) the Handling or Release of Hazardous Materials in, on, or under 
areas outside the Premises but within the Mission Rock Site caused by Tenant or a Related Third 
Party, 

(iv) any occurrence of a Hazardous Material Condition during the 
Term; or 

(v) 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. 

(a) Nothing in this Article 19 (Indemnities) relieves the Indemnified Parties or 
the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sections 19.1 (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials 
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Indemnification), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct 
of the Indemnified Parties, or 

(ii) from third parties' claims for exposure to Hazardous Materials 
prior to the Commencement Date. 

(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 or State Lands Indemnified 
Party is an insured party or a potential claimant, then Port will reasonably cooperate with Tenant 
in asserting a claim or claims under such insurance policy but without waiving any of its rights 
under this Section 19.4. Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands Indemnified Party has asserted and diligently pursued a claim 
for insurance under such policy and until any limits from the policy are exhausted, on condition 
that (i) Tenant pays any self-insured retention amount required under the policy, and (ii) nothing 
in this sentence requires any Indemnified Party or State Lands Indemnified Party to pursue a 
claim for insurance through litigation prior to seeking indemnification from Tenant. 

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 1.4(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 
expense, to carry out such defense, compromise or settlement which expense is due and payable 
to Port within fifteen (15) days after receipt by Tenant of a detailed invoice for such expense. 

19.7. · Waiver. 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 arising out of this Lease or relating to the Premises, · 
including (a) damages by death of or injury to any Person, or to property of any kind 
whatsoever and to whomever belonging, (b) goodwill, ( c) business opportunities, ( d) any act or 
omission of persons occupying adjoining premises, (e) theft, (f) explosion, fire, steam, oil, 
electricity, water, gas, rain, pollution, or contamination, (g) Building defects, (h) inability to use 
all or any portion of the Premises due to sea level rise or flooding or seismic events, and (i) any 
other acts, omissions or causes arising at any time and from any cause, in, on, or under the 
Premises, including all claims arising from the joint, concurrent, active or passive negligence of 
any oflndemnified Parties. The foregoing waiver, discharge and release does not include 
Losses arising from the Indemnified Parties' willful misconduct or gross negligence. 

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 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, and Tenant expressly assumes the risk 
with respect thereto. Accordingly, without limiting any Indemnification obligations of Tenant or 
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other waivers or releases contai.ned 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 regardless 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: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity . 
of the waivers 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. [NOTE: SUBJECT TO FURTllERDIS~USSION] 

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 form 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, including construction of the Horizontal 
Improvements, 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 
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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.l(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 
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 
under 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 NFIP 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 

(t) 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, for a period of not less than ten (10) years. Each of the State Lands 
Indemnified Parties will be named as additional insureds under the terms of any such policy. If 
Tenant procures any such policy for a period that is longer than ten (10) years, Tenant will 
ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN 
FRANCISCO AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND 
THE STATE LANDS INDEMNIFIED PARTIES are named as additional insureds for such 
longer period of time., 

(g) Construction Activities. Insurance required in connection with 
construction of Horizontal Improvements is as set forth below: 

(i) Contractor Requirements. Tenant must require its contractors and 
subcontractors to maintain the following coverages: 
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(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 than $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 
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, Teriant 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 engineering and geotechnical 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 
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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 ~eporting 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 ass9ciated 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. 

(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, 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), and 20.1(/); 

(v) Will be subject to the reasonable approval of Port, which approval 
shall not be unreasonably withheld. 
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(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. 

(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.l(d) to the extent that such loss is reimbursed by an 
insurer. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. Tenant will comply and cause its 
Subtenants their respective Agents and Invitees to comply while in, on, or under the Premises, 
with all Environmental Laws, Operations Plans (if any), the Mission Rock 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 in, on, or under 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 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 Environmental Regulatory Agency. 

21.2. Tenant Responsibilitv. 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 the Term: 
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(a) ·Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, or under 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 pennit any activity at 
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 , 
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 Mission Rock 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 Mission Rock 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, or under the Premises or the environment, or from any vehicles Tenant, or its 
Agents and Invitees use during the Term, 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, or under the Premises or the environment during the Term, or from any vehicles Tenant, or 
its Agents and Invitees use during the Term 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, or under the Premises 
during the Term or the environment, or from any vehicles Tenant, or its Agents and Invitees use 
during the Term; 

(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 
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Handling of Hazardous Materials, in, on, or under the Premises during the Term or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use in, on, or under the 
Premises during the Term; 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. 

(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; 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. 
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(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. 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, or under the Premises, 
Tenant will not be obligated to Remediate any Hazardous Material Condition existing before the 
Commencement Date. 

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 usageas further described in Section XX. 
(Note: Insert relevant section in Special City/Port Requirements Exhibit]. 

21.6. Additional Definitions. 

"Environmental Laws" means 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 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 
franciSC() Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
[Mlssio:ri, Rock Risk 1v.(p.nage11,lent Plan] and [lnsert, any additional appJic~ble references]. 

"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, (in its regulatory capacity), 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 or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of 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 does not cause "Exacerbation". "Exacerbate" also 
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includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements, Horizontal 
Improvements, and Alterations under this Lease. "Exacerbate" also means failure to comply with 
the Mission Rock Risk Management Plan. "Exacerbation" has a correlative meaning. 

"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 in the 

~~~~~~~~ 

[and Mission Rock Risk Management Plan.] 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
inade or threatened by any third party against the Indemnified Parties, the State Lands 
Indemnified Parties, or the Premises relating to damage, contribution, cost recovery 
compensation, loss 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 and 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, or under the Premises or the environment, or 
from any vehicles Tenant, or its Agents and Invitees use in, on, or under the Premises during the 
Term. 

"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, or under the Premises, any Horizontal Improvements, Improvements or any 
portion of the site or the Horizontal Improvements or 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, ori, or under the 
Premises or any Horizontal Improvements or Improvements. 

"Mission Rock Risk Management Plan" means that certain Mission Rock Risk Management 
Plan dated as of XXXX and prepared by :XXXXX. 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, or 
under the Premises as of the Effective Date and identified in the [and] 
Mission Rock Risk Management Plan. 
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"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). 

"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, or under 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. 

"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. 

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 provisions 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 with respect to Rent set forth on Exhibit D on more than 
two (2) occasions during any calendar year, and failure to pay any such Rent thereafter when due 
will be deemed an Event of Default without need for further notice; 

(b) [Subject to satisfaction or waiver of all of Master Developer's conditions 
precedent set forth in the DOA with regard to release of Development Parcels,] Tenant fails to 
deliver (or cause the Phase Transferee to deliver) all of the executed and if applicable, 
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acknowledged, documents required in Section 5.3 to be delivered to Port Vertical Developer or 
into escrow within the time period set forth in such section, and such failure continues for 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; 

(d) Tenant fails to comply with a material requirement set forth in Exhibit XX 
for a Special Event and such failure continues for one (1) business day 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 ifTenant commences to cure such default with such 
period and diligently and in good faith continues to cure the default; 

(e) 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; 

(t) 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 one (1) business day 
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 ifTenant 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;. 

(g) 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 ifTenant 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; 

(h) 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 ifTenant 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; 

(i) Tenant files a petition for 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 if filed against Tenant are not dismissed or stayed within one hundred eighty (180) 
days; 

(j) A writ of execution is levied 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(j); 

(k) Tenant makes a general assignment for the benefit of its creditors; or 
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(I) 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, ifTenant does not 
within such thirty (30) day period commence 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 a 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. 

(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 23.1 (a), 23.1 (c), XXX, 23.l (e), 23.1 (/) and 23.1 (h). 

(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 Keep 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 rel et them, or any part of them, 
to third parties for Tenant'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 initiative 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 ofReletting. If Port elects to relet 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 ofremoving 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 re letting 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'sRighttoPossession~ .. Upon an Event of Default that 
allows for termination: [Note: Further discussion regarding bondholders' rights and whether 
lease could continue at Port's option if DOA is terminated.] 

(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), XXX, 23.l(f), and 23.l(h), 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.l(a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 
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(ii) For an Event of Default under Sections XXX or 23.l(f), Tenant 
will have one (1) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, then Port will not exercise its termination right ifTenant 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 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 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 assume 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 Receiver. 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 
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event Tenant is evicted or Port takes possession of the Premises by reason of any Tenant Event 
of Default. 

24.8. Liquidated Damages/or Certain Defaults. In addition to the other remedies 
available to Port under this Lease for an Event of Default under Sections 23.l(d) or 23.l(f), if 
Tenant uses the Premises in violation of material Special Event procedure or for the same type 
of Prohibited Use more than two (2) times within a twelve (12) month period, then Tenant will 
pay Port the Prohibited Use Charge or Prohibited Special Event Charge as further described in 
Section 4.6, or the No Access Charge as further described in Sections 1.5(b)(ii) and 1.6(a)(iv). 

24.9. 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 
Tenant 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. 

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 
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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, 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 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 terminate 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 ofrents cir 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. 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. 

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 
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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 actual knowledge after diligent inquiry 
(a) that this Lease is unmodified and in full force and effect (or, ifthere 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 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, mezzanine lender or a 
prospective mezzanine lender, prospective purchaser, Phase Transferee, 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 (or with respect to any estoppel certificates being 
provided to mezzanine lenders, to the actual knowledge of Port's project manager for this Lease 
without 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, ifrequested, 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, Phase Transferee, 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, ifthe 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 
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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 
Exeq1tive Director determines, in his or her sole discretion, that Port Commission action is 
necessary prior to execution of such instrument. 

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 
approval 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 oflmprovements, 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 Impacts 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. 
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34. SURRENDER 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 Improvements, 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 condition, (ii) clean, free of debris, waste, and Hazardous Materials (other 
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.J(b), the Premises will be surrendered with all Horizontal Improvements, other 
Improvements, 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 oflmprovements. 

(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 Improvements 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 ifthe Lease is 
terminated due to a Tenant Event 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 
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claims against Port for any Losses resulting from Port's retention, removal or disposition of such 
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 
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, 
the Horizontal Improvements (if applicable), 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: Mission Rock 

With a copy to: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Development 
Re: Mission Rock 

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 
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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 

(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 Improvements, 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. 
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36.5. 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. 

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 [lilt1iteciJiabiHty cqmpany] 
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 so 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 
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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 
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, governmental 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. 

(t) 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 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. Tenant will 
incorporate such Mitigation and Improvement Measures into any contract for the operation of the 
Improvements and Horizontal 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 Peiformance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5:00 p.m., San Francisco, California time, on the performance or cure date. · 
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(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 
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 
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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 
conferred any rights, express or implied, upon any other Person, except as provided in 
Article 3 7 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 
a1Ilenciment requiresa correspondingamendmentto this I,ease, [then the provisions of 
.Sectio113Athereof shall be def!med incorporated here.in 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 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 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 
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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 
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]:*** 

"Access Rights" as defined in Section 4.5(b). 

"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 o~Horizontal Improvements.] 

"Activation Areas" means one or more areas within the Project, designated from time to 
time pursuant to Section 4.5, within which Tenant has the right to conduct Activation Uses. 

"Activation Rent" is defined on Exhibit D. 

"Activation Uses" means retail, food and beverage uses, including service of alcoholic 
beverages, sales or information centers for the Project or any buildings or uses conducted within 
the Project, open space, pedestrian areas, cultural programming, entertainment events and 
opportunities for active recreation and public gathering, any of which may be conducted within 
interior spaces or in the open air. 

"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. 

"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 Mission Rock 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 
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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 1.4(a)(ii). 

"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 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 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. 

"Ballpark Events" means baseball games and other full-venue events taking place in 
AT&T Park. 

"Base Rent" as defined in Exhibit D. 

"Bond" is defined in the Basic Lease Information. 

"CASp" is defined in Section 1.l(b). 

"Casualty" is defined in Section 15.1 (a). 

f'ChannelWharf .Parcel" 1lleans [ · 1. 
"City" means the City and County of San Francisco, a municipal corporation. 

"City Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. · 

"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 Recital E. 

["Dedicated Parcel" asdefined in the IIousmg Plan attached to the bDA:] 
["Dedicate4 .Parcel Completion Date"asdefined in the Ilousfog J>la11 qttached to the DDA.:] 
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"Default Rate" means 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. · 

"Demolition and Remove" means the demolition of the Improvements (and if applicable, 
the Horizontal 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 SectiQn 34.l(b)(i). 

"Design for Developm~nt" means the [Mission Bay South ]Design for Development 
approved by the Port Commission and the Planning Commission, as amended from time to time. 

"Development Parcel" means a buildable parcel in the SUD. 

"Development Projects" is defined in Section 5.1. 

"Encroachment Area" is defined in Section 1.l(d). 

"Encroachment Area Charge" is defined in Section 1.1 ( d). 

"Environmental Laws" is 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. 

"Executive Director" means the Executive Director of the Port or his or her designee. 

"Exempt Parcel" means, depending on the context: (i) any assessor's parcel of a real 
property interest that is exempt from property taxation under California law; and (ii) any 
assessor's parcel of a real property interest that is exempt from Mello-Roos Taxes under an 
RMA. "Exempt Parcel" excludes any parcel that: (1) the Port or any other Regulatory Agency 
acquires by gift, devise, negotiated transaction, or foreclosure; (2) the Port acquires under the 
DDA; or (3) is in private use for taxable purposes. "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. 

"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision 
Code and the Map Act, subject to amendments made by the DA Ordinance. 

"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 ifthe 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 
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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. [NOTE: Conform to DOA definition] 

"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" is defined in Section 21.2(d). 

"Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 11.3 

"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. 

"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 J.4(b). 

"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. Notwithstanding the foregoing, for the purposes 
of this Lease, the term "Improvements" excludes the Horizontal Improvements. 

"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 defined 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, iil order to obtain substantially 
the same result as would be obtained ifthe 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. 

"Infrastructure CFD" means the City and County of San Francisco Community Facilities 
District No. LJ (Mission Rock Public Improvements). 

"Infrastructure Plan" means the Infrastructure Plan attached to the DDA. 
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"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 
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, 
Horizontal Improvements, and Improvements thereon. "Laws" include the Mitigation and 
Monitoring Program and the Mission Rock Risk Management Plan. 

"Lease" means this lease, as it may be amended from time to time. 

"Lease Year" means the one ( 1) year period commencing as of the Commencement Date 
and every year thereafter. [Confirm] 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Live/Work" as described in Section 4. 5 (a) (vi). 

"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. 

"Major Special Events" means a Special Event of 3 or more days (excluding set up and 
take down) or an event with 5,000 or more attendants daily. 

"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. 

"Mello-Roos Taxes" means special taxes that the City levies in a City Fiscal Year on 
Taxable Parcels in the Mission Rock CFD in accordance with the RMA, including delinquent 
special taxes collected at any time by payment or through foreclosure. 

"Minor Special Events" means a Special Event of 1 or 2 days (excluding set up and take 
down) with fewer than 5,000 attendants daily. · 

"Mission Rock CFD" is a term used to refer to CFD No. XXXX, if and when formed. 

"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 
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"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 purposes of this Lease. 

"Mortgagor" is defined in Section XX. 

"Net Awards and Payments" is defined in Section 16.4. 

"New Hazardous Materials" is defined in Section 21.6. 

"Notice of Special Tax" is defined in Section 6.2(a). 

"Notice to Vacate" is defined in Section 1.l(d). 

"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. 

["Operations Plan" means XXX] 

"Outfall Infrastructure" is defined in Section l.2(a). 

"Outfall Infrastructure Area" is defined in Section 1.3(a). 

"Outfall Work" is defined in Section 1.3(a). 

"Partial Condemnation" is defined in Section 16.3(b). 

"Parking Operations" means all parking on the Premises, including parking in connection 
with Ballpark Events, Special Events and commuter parking. 

"Parking Operations Agreement" is defined in Section XX 

"Parking Operator" means a person who enters into a Parking Operations Agreement with 
Tenant. 

"Partial Release of Master Lease" as defined in Section 1.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. 

"Percentage Rent" is defined in Exhibit D. 

"Permitted Encumbrances" is described in Section 1.2(a). 

"Permitted Title Exceptions" is defined in Section l.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. 
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"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 Horizontal Improvements, 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. 

"Phase" means one of the integrated stages of horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. 

"Phasing Plan" means DDA Exh A4, which shows the order of development of the Phases 
and the Development Parcels in each Phase Area, subject to revision under DDA art. 3 (Phase 
Approval). 

"Phase Submittal'' means D~yel9per's applic~tion for Port Commission approval of a 
proposed Phase under [DDAart. J(Pliase Appr9yaJ)]~ 

"Port" means the San Francisco Port Commission. 

"Pre-Approved Sublease" is defined in Section 18.2. 

"Pre-Existing Hazardous Materials" is defined in Section 21.6. 

"Premises" is defined in the Basic Lease Information and Section 1.1. 

"Prevailing party" is defined in Section 43.11. 

"Primary Permitted Use" is defined in the Basic Lease Information. 

"Prime Rate" means the base rate on corporate loans posted by at least 75% of the 
nation's 30 largest banks, as published by the Wall Street Journal, or ifthe Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" or "Prohibited Uses" as defined in Section 4.5(a). 

"Project" means the [Mission Rock] 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 Premises. 

"public work" is defined in Section 13.3(/). 

"reasonable wear and tear" is defined in Section 11.1 (b). 

"Record Drawings" is defined in Section 13.5(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. 

"Related Third Party" is defined in Section 21.6. 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

Master Lease - 68 \\cpdb·nt.com\shares\UserHome\gxa\Documents\MR BOS Lodged 

02.01.2018\MR Master Lease 2-1-18 Lodged with BoS.docx 

4443



Port 1/30/18 

"Rent" means the sum of Base Rent (including all adjustments), Variable Rent, 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.) 

"RMA" is an acronym for the Rate and Method of Apportionment. 

"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. 

"Site Preparation" means physical work to prepare and secure the Project Site for 
installation and construction of Horizontal Improvements, such as demolition of existing 
structures, excavation and removal of contaminated soils, fill, grading, deep dynamic 
compaction, and construction fencing and other security measures, and temporary Improvements 
for interim uses before vertical development begins. 

"Special Event" means exhibitions or presentations of sporting events, exhibitions and 
tournaments, concerts, musical and theatrical performances and other forms of live 
entertainment, public ceremonies, private and public gatherings, recreation, athletic events, 
filming, fairs, carnivals, commemorations, market places, shows, fundraising events or other 
public or private exhibitions and activities related thereto 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" shall mean the State of California. 

"Staging Rent" is defined on Exhibit D. 

"State" means the State of California. 

"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, alteration, or modification of any Improvements, or any 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 [ ] Special 
Use District, as it may be amended from time to time. 

"Taxable Parcel" means an assessor's parcel ofreal property or other real estate interest 
created by each Phase Final Map that is not an Exempt Parcel, which may include leased space 
occupied for private use in an Exempt Parcel. 

"Tenant" is identified in the Basic Lease Information, and its permitted successors and 
assigns. 
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"Term" is defined in Section 2. 

"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 mortgage 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 Improvements" 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 

Port 

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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EXHIBITD 

RENT 
3. RENT. 

3.1. Covenant to Pay Rent. During the Term, Tenant will pay Rent for the Premises 
to Port at the times and in the manner provided in this Article 3. If the Commencement Date is 
other than the first day of the month, or the Expiration Date is other than the last day of the 
month, the Base Rent for those months shall be apportioned based on a thirty (30) day month. 

3.2. Parking Rent. 

(a) Base Rent. From and after the Commencement Date and continuing 
thereafter throughout the Term until the earlier of the opening of the Parcel D2 Garage or the 
expiration or earlier termination of this Lease, Tenant will pay to Port, in advance on the first day 
of each calendar quarter during the Term, without further notice or demand and without 
abatement, offset, rebate, credit or deduction for any reason whatsoever, annual base rent equal 
to $2,040,000, as adjusted in accordance with Section 3.2(b) (as adjusted from time to time, 
"Base Rent"). The Base Rent will be paid in quarterly installments, in advance on the first (1st) 
day of each Quarter. Additionally, ninety percent (90%) of the annual Base Rent will be 
allocated to the High Season and ten percent (10%) of the annual Base Rent will be allocated to 
the Low Season. Accordingly, during the first (1st) Lease Year, for the period between April 1-
September 30 (the "High Season"), each quarterly installment will equal Nine Hundred Eighteen 
Thousand Dollars ($918,000). For the period between October 1-March 31 (the "Low Season"), 
each quarterly installment will equal One Hundred Two Thousand Dollars ($102,000). After 
opening of the Parcel 02 Garage, no Base Rent shall be paid by Tenant, but Tenant shall pay 
Variable Rent as set forth in this Exhibit D. 

(b) Adjustment to Base Rent. 

(i) Annual Adjustments. 

(1) On each Anniversary Date, annual Base Rent payable 
under this Lease will be adjusted to equal one hundred three percent (103%) of the annual Base 
Rent in effect immediately prior to the applicable Anniversary Date; provided, however, ifthe 
annual Base Rent for each of two (2) consecutive Lease Years is greater than the annual 
Percentage Rent due Port for each such Lease Year, then annual Base Rent will be adjusted in 
accordance with Section 3.2(b)(i)(2). 

(2) If the annual Base Rent for each of two consecutive Lease 
Years is greater than the annual Percentage Rent due Port for each such Lease Year, then on the 
Anniversary Date immediately following the end of such two (2) Lease Year period, annual Base 
Rent will be adjusted to equal the average of the annual Percentage Rent due Port during the 
immediately prior two (2) year period. 

(ii) Adjustment after Leases for the Lead Parcels have Closed. 
Immediately following the execution of leases for the Lead Parcels, annual Base Rent will 
increase by an amount equal to one hundred three percent (103%) of the then current Base Rent 
payable by Tenant, provided, however for purposes of calculating "then current Base Rent" the 
initial Base Rent which was payable by Tenant pursuant to Section 3.2(a) will be deemed to be 
$2,400,000, rather than $2,040.00 and will continue to be subject to the annual adjustments 
described in Section 3.2(b)(i). See Table 3.2. By way of example, if the Lead Parcels closed in 
Lease Year 3, the annual Base Rent amount used to calculate the appropriate adjustment will be 
$2,546,160. 

I Table 3.2 I 
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Lease year Base Rent "then current Base Rent" 

1 $2,040,000 $2,400,000 

2 $2,101,200 $2,472,000 

3 $2,164,236 $2,546,160 

(iii) Adjustment after Release of Development Parcels. Immediately 
following release of a Development Parcel in accordance with Section 1.4, annual Base Rent will 
multiplied by a fraction, the numerator of which shall be equal to the number of parking spaces 
which are usable by Tenant on the Premises following the release of the applicable Development 
Parcel [XXX] 

(c) Parking Percentage Rent. 

(i) Before Closing o(Lead Parcels. Tenant will pay Port on a 
quarterly basis, Percentage Rent equal to fifty-six percent (56%) of Gross Revenues from 
Parking Operations, less Parking Taxes and Extraordinary Expenses paid in such quarter up to 
the Extraordinary Expense Cap. 

(ii) After Closing o(Lead Parcels. Tenant will pay Port on a quarterly 
basis, Percentage Rent equal to sixty-six percent ( 66%) of Gross Revenues from Parking 
Operations, less Parking Taxes and Extraordinary Expenses paid in such quarter up to the 
Extraordinary Expense Cap. 

(d) Extraordinary Expenses. 

(i) Allocation o(Extraordinary Expense. The Extraordinary Expense 
Cap during any Lease Year will be allocated as follows: ninety percent (90%) during the High 
Season and ten percent (10%) during the Low Season. 

(ii) Deduction of Extraordinary Expense Overage Amount. If, in any 
given calendar year, there is any Extraordinary Expense Overage Amount and Tenant is paying 
Variable Rent, rather than Base Rent, Tenant will be permitted to deduct from Tenant's payment 
of Variable Rent, an amount equal to eighty-seven and one-half percent (87.5%) of the difference 
between the amount of Variable Rent payable in such calendar year and the 2017 Variable Rent 
Amount. 

(iii) Documentation. Tenant will substantiate actual Extraordinary 
Expenses with proof of expenditure, which may include: (i) copies of canceled checks, 
(ii) copies of executed contracts, (iii) invoices for labor services and/or materials marked "Paid"; 
or otherwise evidenced as having been paid; bills of lading marked "Paid"; other bills, contracts 
and receipts for goods, materials and/or services marked "Paid", (iv) and such other proofs of 
expenditure as may be reasonably approved by Port. Port will have the right to examine and 
audit Extraordinary Expenses and deductions with reasonable advance notice in accordance with 
Sections 3.10 and 3.11. All actual Extraordinary Expenses will be documented no later than in 
the Annual Statement. 

3.3. Special Event Rent. 

(a) Minimum Special Event Rent. Tenant will pay to Port in advance on a 
quarterly basis, rent for each Special Event held at the Premises at the rates set forth in Table 3.5 
("Minimum Special Event Rent"). Square footage used for parking in connection with a Special 
Event will not be included in determining the square footage used by such Special Event for 
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purposes of calculating the Minimum Special Event Rent. Minimum Special Event Rent will be 
adjusted on an annual basis in accordance with Section 3.3(b). 

Table 3.5 

Suecial Event Categon: Rate/sguare foot 

Minor Special Events: (i) $0.0085 per square foot per day (e.g., the equivalent of 
$5,000 per day for the entire Premises) for each day of the 
event and (ii) $0.0043 per square foot per day for each day of 
set up and take down. 

Major Special Events: (i) $0.017 per square foot per day (e.g., the equivalent of 
$10,000 per day for the entire Premises) for the first day of the 
event; (ii) $0.0128 per square foot (equivalent of $7,500) per 
day for the second day of the event; (iii) $0.0085 per square 
foot (equivalent of $5,000) per day for each remaining day of 
the event; and (iv) fifty percent (50%) of the average daily 
event fee per day for each set up and take down day. 

(b) Adjustment of Minimum Suecial Event Rent. On each Anniversary 
Date, the Special Event Rent for Minor Special Events and Major Special Events as set forth in 
Table 3.5 will be adjusted to equal one hundred three percent (103%) of the Special Event Rent 
in effect immediately prior to such Anniversary Date. 

3.4. Vertical Improvement Staging Rent. Any Vertical Staging Areas will be 
subleased by Tenant to Vertical Developers at fair market rates, as reasonably determined by 
Tenant; provided, however, with regard to any Subleases with Tenant Affiliates, Tenant will 
provide Port with documentation supporting its determination that the Sublease rent is at fair 
market rates. Prior to the opening of the Parcel D2 Garage, (i) to the extent that quarterly 
Vertical Improvement Staging Rent exceeds, on a prorata square footage basis, the quarterly 
Base Rent that is payable on such Vertical Staging Area(s), Tenant will pay to Port sixty-six 
percent ( 66%) of such excess and (ii) to the extent that quarterly Vertical Improvement Staging 
Rent is less than, on a prorata square footage basis, the quarterly Base Rent that is payable on 
such Vertical Staging Area(s), the Base Rent applicable to such Vertical Staging Area(s) shall 
be reduced to quarterly Vertical Improvement Staging Rent received by Tenant. After the 
opening of the Parcel D2 Garage, Tenant will pay to Port the Port Parameter Rent on such 
Vertical Staging Area(s) and, to the extent that quarterly Vertical Improvement Staging Rent 
exceeds, on a prorata square footage basis, the Port Parameter Rent which would be payable on 
such Vertical Staging Area(s), Tenant will also pay to Port sixty-six percent (66%) of such 
excess. 

3.5. Activation Use Rent. Tenant will have no obligation to pay to Port any rent for 
the use of the Yard in its location as of the Commencement Date, as depicted on Exhibit XX. If 
Tenant enters into any Sublease, license, or any other agreement for Activations Uses within a 
portion of the Premises, Tenant will pay Port, on a quarterly basis, additional rent equal to 
sixty-six percent (66%) of the quarterly gross lease revenue received by Tenant for such 
Activation Uses ("Activation Use Rent") less any amounts paid by Subtenant, licensee or other 
user of Activation Space solely to reimburse Tenant for its operating expenses, taxes and 
insurance costs; provided however, Tenant shall not be permitted to "net out" any expenses 
from gross lease revenue which are otherwise included in the calculation of Extraordinary 
Expenses. 

3~6. Promotional Signage Rent. If Tenant enters into any Sublease, license, or any 
other agreement for Promotional Signage within a portion of the Premises, Tenant will pay Port 
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in advance, on a quarterly basis, additional rent equal to fifty percent (50%) of Gross Revenues 
from Promotional Signage ("Promotional Signage Rent"). 

3.7. Alternative Return Rent Credits. Tenant shall be entitled to a quarterly credit 
against Rent calculated in accordance with Section 2.8 of the Financing Plan [define?] (the 

_ "Alternative Return Rent Credits") 

3.8. Additional Definitions. 
112017 Variable Rent Amount" means'[$ )'(parties to agree upon 2017 amount 

prior to e)(ecut_iod]. After conveyance of a Development Parcel, the 2017 Variable Rent Amount 
shall be reduced, as and when necessary by multiplying the 2017 Variable Rent Amount then in 
effect by a fraction, the numerator of which shall be equal to the number of parking spaces 
which are usable by Tenant on the Premises at such time of recalculation and the denominator 
of which will be [xxx]. 

"Extraordinary Expenses" means the annual substantiated costs of: (i) security for Event 
Operations, including payments made under the San Francisco Police Department's 10B 
program; (ii) operation of an accessibility shuttle from the parking area(s) to the Ballpark for 
Event Operations; (iii) temporary bathroom facilities, including the cleaning thereof, for Event 
Operations; (iv) post- Event Operations cleaning of the Premises; (v) labor and uniform costs for 
parking attendants for Event Operations; (vi) commercial general liability insurance maintained 
in accordance with [Section 20] which can be equitably attributed to Event Operations; 
(vii) utilities which can be equitably attributed to Event Operations; (viii) the Department of 
Transportation fees attributed solely to Event Operations; and (ix) tickets and signage. 

"Extraordinary Expense Cap" for calendar year 2018, shall equal [$ ][parties to 
agree upon cap amount prior to execution], which amount shall be increased in each 
subsequent calendar year by one hundred three percent (103%). After conveyance of a 
Development Parcel, the Extraordinary Expense Cap shall be reduced, as and when necessary 
by multiplying the Extraordinary Expense Cap then in effect by a fraction, the numerator of 
which shall be equal to the number of parking spaces which are usable by Tenant on the 
Premises at such time of recalculation and the denominator of which shall be equal to the 
number of parking spaces which are usable by Tenant on the Premises as of the 
Commencement Date. 

"Extraordinary Expense Overage Amount" means the amount by which Extraordinary 
Expenses in the Annual Statement (or such other amount due as a result of an audit performed 
in accordance with Section 3.5) exceed the Extraordinary Expense Cap for the applicable year. 

"Gross Revenues" means all sales, payments, revenues, income, fees, rentals, receipts, 
proceeds and amounts of any kind whatsoever, whether for cash, credit or barter, received or 
receivable by Tenant or any other party from any parking activity, parking revenues, sales of 
parking tickets, entry fees, and services related to Parking Operations or from Promotional 
Signage, or any combination thereof, transacted, arranged or performed, in whole or in part, on 
the Premises, including without limitation, all returns and refunds, discounted services or 
similar benefits and/or goodwill. Except as specified herein, Gross Revenues shall be 
determined without reserve or deduction for failure or inability to collect and without 
deduction or allowance for cost of goods sold or other costs, charges or expenses of purchasing 
or selling incurred by Tenant. No value added tax, no franchise or capital stock tax and no 
income, gross receipts or similar tax based upon income, profits or gross receipts as such shall 
be excluded or deducted from Gross Revenues. 

"Parcel 02 Garage" means that certain parking structure to be constructed on Parcel D2. 
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"Parking Taxes" means all sums collected by Tenant to pay any parking tax required by 
Article 9 of the Business and Tax Regulations Code, to the extent such amounts are in fact paid 
to the appropriate governmental entities for which they are collected. 

"Port Parameter Rent" means the then approved Port rental rate for paved land in the 
central waterfront area. 

"variable Rent" means Percentage Rent, Special Event Rent, Vertical Improvement 
Staging Rent and Activation Area Rent and Promotional Signage Rent and any other rent 
generated from or on the Premises. 

"Vertical Staging Areas" means those portions of the Premises which are subleased by 
Tenant to Vertical Developers for the construction of the Vertical Improvements. 

"Yard Area" means the pop-up village consisting of repurposed shipping containers 
located on a portion of the Premises. 

3.9. Reporting of Variable Rent. 

(a) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail the computation of Variable Rent for each calendar month in each calendar quarter, 
including an itemized list of all adjustments and deductions relating to the calculation of Variable 
Rent (the "Quarterly Variable Rent Statement") by the twentieth (20th) day of the immediately 
following calendar quarter, which shall be accompanied by all Variable Rent due for. such 
calendar quarter. A financial officer or other accountant employed by Tenant who is authorized 
and competent to prepare such Quarterly Variable Rent Statement must certify each Quarterly 
Variable Rent Statement as accurate, complete and current. 

(b) Tenant will provide Port within sixty ( 60) days after the expiration of each 
Lease Year, a complete statement, showing the computation of the Variable Rent for the 
immediately preceding Lease Year ("Annual Statement;" together with the Quarterly Variable 
Rent Statement, "Variable Rent Statement") substantially in the form of Exhibit .XX. Each 
Annual Statement will be certified as accurate, complete and current by Deloitte & Touche, Ernst 
& Young, KPMG, PwC, or an independent certified public accounting firm reasonably 
acceptable to Port. Tenant must submit payment of the balance owing together with any Annual 
Statement showing that Tenant has underpaid Base Rent or Variable Rent. At Port's option, 
overpayments may be refunded to Tenant, applied to any other amount then due under the Lease 
and unpaid, or applied to Rent due at the first opportunity following Tenant's delivery of any 
Annual Statement showing an overpayment. 

( c) The Annual Statement is for verification and certification of Quarterly 
Variable Rent Statements and Extraordinary Expenses only and will not result in any averaging 
of quarterly Base Rent or Variable Rent. Each Quarterly Statement and Annual Statement will 
set forth in reasonable detail Gross Revenues for such immediately preceding calendar quarterly 
or Lease Year, as applicable, including an itemized list of any and all deductions or exclusions 
from Gross Revenues that Tenant may claim at that time and which are expressly permitted 
under this Lease, and a computation of the Variable Rent for the immediately preceding calendar 
quarterly or Lease Year, as applicable. 

(d) If Port receives the Variable Rent payment but does not receive the 
applicable Quarterly Variable 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 Variable 
Rent, subject to a Late Charge. 

(e) If Tenant fails to deliver any Quarterly'Variable Rent Statement within the 
time period set forth in this Section 3 .3 (irrespective of whether any Variable 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 
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(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 Variable 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 Variable Rent due and payable for the 
period in question, including any Late Charge and interest at the Default Rate. 

(f) In the event this Lease expires or terminates on a day other than the last 
day of a calendar quarter, Variable 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. 

3.10. Books and Records. Tenant will keep, and will cause its Subtenants to 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 Premises. If 
Tenant operates or Subleases all or any portion of the Premises through (or to) a Subtenant or 
Agent (other than Port), Tenant will cause such Subtenant or Agent to adhere to the foregoing 
requirements regarding books, records, accounting principles and the like. 

3.11. Audit. Tenant agrees to make its Books and Records (and the Books and Records 
of any other person relating to the calculation of Variable 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 examining said Books and Records to 
determine the accuracy of Tenant's reporting of Gross Revenues and Variable Rent, for a period 
of five (5) years after the applicable Annual Variable 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 inatters are resolved. 

If an audit reveals that Tenant has understated its Gross Revenues or Variable Rent 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 Revenues 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. 

3.12. 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. 
Variable 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 
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receipt by Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum 
is presently due and payable. 

3.13. Interest on Delinquent Rent. Rent not paid when due (or in the case of Variable 
Rent, if not reported when due or applied when due) will bear interest from the date due until 
paid (or, for Variable Rent, when reported or when applied) 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. 

3.14. Late Charge. Tenant acknowledges and agrees that late payment by Tenant to 
Port of Rent, or Tenant's failure to provide the Variable 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 a Tenant Event of Default, Tenant will 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 Variable Rent Statement to Port within five (5) days following the date it 
is due, five percent ( 5%) of Variable Rent due for the subject period of the Variable Rent 
Statetnent), 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) anniversary 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 ifTenant pays the unpaid Rent or delivers the Variable Rent 
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. 

3.15. 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 (other than the Alternative Return 
Rent Credits), deduction, or counterclaim. 

3.16. 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 
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 
extra.ordinary, 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 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. 
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3.17. Survival. Tenant's obligation to pay any unpaid Rent due and payable (and Port's 
obligation to repay any overpayments) will survive the expiration or earlier termination of this 
Lease. 
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FINANCING PLAN 

This FINANCING PLAN implements and is attached as DDA Exh 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 
Seawall Lot 337 Associates, LLC ("Developer") (each, a "Party"). 

The Appendix is an integral part of and is applicable to this Financing Plan and all other 
Transaction Documents. Refer to the Appendix for standard provisions and rules of 
interpretation (App Part A) and a glossary of defined terms used in the principal documents 
(App Part B). 

1. FINANCING OVERVIEW 

1.1. Financing Plan Term. 

(a) Effective Date. This Financing Plan is a part of the DDA and becomes 
effective on the Reference Date. 

(b) Termination Date. Because certain financial obligations and rights will 
continue after the Horizontal Improvements are finally complete, the Parties have agreed 
that this Financing Plan, the Acquisition Agreement in the form of FP Exhibit A, and the 
Participation Agreement in FP Exhibit E will have independent termination dates as 
follows. 

(i) Except for the Participation Agreement, this Financing Plan will 
terminate after both of the following have occurred. 

(1) The Port has accepted the Final Audit. 

(2) Developer has been paid any amounts due under clause (ii) 
or clause (iii) of Subsection 2.4(c) (Developer Return) and 
Subsection 3.3(c) (After Final Completion). 

(ii) The Acquisition Agreement will terminate when all Payment 
Requests have been satisfied or all Project Payment Sources have been exhausted. 

(iii) The Participation Agreement will terminate after the final 
distribution of Annual Participation Revenue is made. 

1.2. Funding Goals. This Financing Plan establishes the contractual framework for 
financing horizontal development of the Project in accordance with the DDA and achieving the 
following Funding Goals. 

• Construct Horizontal Improvements at the Project Site, coordinating to the extent 
practicable with vertical development to minimize carrying costs of horizontal 
development. 

• Use Public Financing Sources from the Project Site to leverage other sources, 
reduce Project Risk by enhancing the Port's ability to satisfy the Project Payment 
Obligation, and increase Port participation in capital events and other benefits to 
the Parties, Vertical Developers, and the public. 

• Provide Developer with a market-rate Developer Return on its use of Developer 
Capital for Horizontal Development Costs as illustrated by the sample 
calculations in FP Schedule 4. 

• Provide the Port with Fair Market Value for Development Parcels at SWL 337 in 
compliance with SB 815. 
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• Repay the Port's investment in infrastructure with interest in compliance with 
AB 2797. 

• Use Project-generated Impact Fees to assist Developer in meeting the affordable 
housing goals for the Project in the Housing Plan. 

• Use tax-exempt debt to the extent reasonably feasible, consistent with this 
Financing Plan and Governing Law and Policy. 

• 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 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 within the 
constraints of this Financing Plan and Governing Law and Policy. 

1.3. Financing Districts. 

(a) IFD Project Area I. As part of the Project Approvals, the Board of 
Supervisors established Project Area I and Sub-Project Areas 1-1 through 1-13 of the IFD 
and approved Appendix I to the IFD Financing Plan for the IFD, as described in more 
detail in Article 6 (Tax Increment). 

(b) Mission Rock CFD. The Port has agreed to seek legislation to form the 
Mission Rock CFD over the Project Site on terms described in more detail in Article 4 
(Mello-Roos Taxes). 

1.4. Summary Proforma. 

(a) Contents. The Summary Proforma (FP Schedule 1) contains the 
following key projections and estimates for each Phase and for the Project as a whole: 

(i) Entitlement Sum on the Reference Date; 

(ii) Developer's line item estimates of Entitlement Costs, Site 
Preparation costs, and other Horizontal Development Costs by category and 
Phase; 

(iii) application of Developer Capital and each other anticipated source, 
including Public Financing Sources, DRP Advances, and Port Capital Advances, 
if any, to Horizontal Development Costs by category; 

(iv) accrual of Developer Return; 

(v) accrual oflnterest on DRP Advances and Return on Port Capital; 

(vi) Fair Market Value and Parcel DRP of each Option Parcel; 

(vii) development costs for Vertical Improvements, including the 
Parcel D2 Garage; 

(viii) projected levy and allocation of Mello-Roos Taxes; 

(ix) projected growth and allocation of Tax Increment; and 

(x) bonding capacity by Phase. 

(b) Assumptions. The Proforma incorporates certain assumptions that provide 
the basis for this Financing Plan. Key assumptions include the following. 
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(i) Development Parcels will be developed as entitled for parking, 
residential, and commercial-office uses at densities described in the Land Use 
Plan and Design Controls. 

(ii) The Entitlement Sum will be paid by early Project Payment 
Sources expected to consist of a combination of Early Mello-Roos Bond Proceeds 
and DRP Advances from Prepaid Leases for the Lead Parcels. 

(iii) The Port will convey each Option Parcel by a Parcel Lease in the 
form of DDA Exh D2 under procedures described in DDA art. 7 (Parcel Leases). 

(iv) Developer will exercise its Option for all Option Parcels through 
Vertical Developer Affiliates, which will pay ground rent on terms described in 
the DDA and Parcel Leases. 

(v) 
Leases. 

The Port will convey all four Phase 1 Option Parcels by Prepaid 

(vi) The City will issue Mello-Roos Bonds on behalf of the Mission 
Rock CFD for each Phase. 

(vii) Available Project Payment Sources will be used as specified in this 
Financing Plan to pay the Parties' Capital Costs or to pay Developer pass
throughs. 

(viii) The Port will use Services Special Taxes to meet the Ongoing 
Maintenance Costs of Maintained Facilities. 

(c) Future Events. Both Parties acknowledge that the Proforma contains the 
Parties' projections based on assumptions and is attached as Schedule 1 for illustrative 
purposes only, and future events that do not conform to Proforma assumptions will not: 

(i) provide either Party with a unilateral right to amend or terminate 
this Financing Plan or any Financing Document; 

(ii) excuse a Party's performance of any obligation that is due; or 

(iii) authorize a Party to take any other action that is not authorized by 
the Transaction Documents. 

1.5. Project Sources. This Financing Plan describes the Parties' agreement as to the 
principal Project Payment Sources to reimburse Developer for its Horizontal Development Costs, 
pay Developer Return, and pay Developer pass-throughs. Project Payment Sources are expected, 
but not guaranteed, to be sufficient in the aggregate to satisfy the Project Payment Obligation in 
full. The Parties' underlying agreements on sources and uses are described briefly below. 

(a) Mello-Roos Bond Proceeds. 

(i) Mello-Roos Bonds issued under Article 5 (Mello-Roos Bonds) 
will be the Port's preferred public financing mechanism for a significant portion 
of Horizontal Development Costs. 

(ii) Governing Law and Policy will prevail over any conflict with this 
Financing Plan or any other part of the DDA relating to Mello-Roos Bond 
Proceeds except to the extent that the Board of Supervisors waives any provision 
of the CFD Goals. 

(b) DRP Advances and Port Capital Advances. 

(i) DRP Advances will be a significant Project Payment Source. 

(ii) Subject to limitations in this Financing Plan and in the Phase 
Budget process under DDA § 3.6 (Phase Budget Review and Approval), the Port 
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will have the right to use budgeted Port Capital Advances to satisfy any 
outstanding Developer Balance or to pay Developer pass-throughs. · 

(c) Developer Capital. 

(i) Developer will use Developer Capital to ·pay for Site Preparation, 
Utility Infrastructure, Public Space, Public ROWs, Shoreline Improvements, and 
other Horizontal Development Costs. 

(ii) Developer will own all Horizontal Improvements until the 
Acquiring Agencies acquire them in accordance with the DDA, the ICA, this 
Financing Plan, the Acquisition Agreement, and applicable laws. Payments to 
Developer under the Acquisition Agreement are expected, but not guaranteed, to 
fully reimburse Developer and pay Developer Return. 

(d) Mello-Roos Taxes. 

(i) Mello-Roos Taxes fromthe Mission Rock CFD will be used for 
Horizontal Development Costs as described in Article 4 (Mello-Roos Taxes). 

(ii) Governing Law and Policy will prevail over any conflict with this 
Financing Plan or any other part of the DDA relating to Mello-Roos Taxes except 
to the extent that the Board of Supervisors waives any provision of the CFD 
Goals. 

( e) Tax Increment. 

(i) Allocated Tax Increment from Project Area I will be used for 
Horizontal Development Costs as described in Article 6 (Tax Increment). 

(ii) Governing Law and Policy will prevail over any conflict with this 
Financing Plan or the DDA relating to Tax Increment. 

( t) Port FY Budget. The Port Commission's approval of a Phase Budget or 
any amendment to a Phase Budget will obligate the Port to submit a Port FY Budget 
consistent with the approved Phase Budget for the next and each succeeding City Fiscal 
Year during which the Parties expect to use Public Financing Sources, DRP Advances, or 
Port Capital Advances to satisfy any part of the Project Payment Obligation. 

1.6. Other Sources. 

(a) Cooperation. The City, the Port, and Developer will cooperate to identify 
other sources and incentives that might be available for Horizontal Improvements and 
Vertical Improvements at the Project Site, such as incentives for historic rehabilitation, 
brownfield remediation, transit-oriented development, and sustainable development. 

(b) Conditions to Other Sources. A Party may object to using any source that 
is not identified in this Financing Plan as a Project Payment Source for Horizontal 
Development Costs if funding is subject to conditions that the Parties reasonably 
conclude would have substantially negative impacts on the Funding Goals, the Phasing 
Plan, and the Schedule of Performance. 

1.7. Limitation on Sources. Developer acknowledges that none of the following is a 
Project Payment Source under this Financing Plan: 

(a) City General Fund; 

(b) Port Harbor Fund other than: (i) Port Capital or· other Port assets that the 
Port commits to use in its sole discretion; and (ii) Development Rights Payments; 

(c) Mello-Roos Taxes from outside of the Mission Rock CFD; or 

(d) Tax Increment from outside of Project Area I. 
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1.8. Developer Participation. 

(a) Additional Return. As an incentive for Developer to implement the 
Project and maintain ongoing operations in a manner that will maximize revenues to the 
Port, Developer will receive an additional element of return on its investment in the 
Project. The Port will pay Developer a share of the Participation Revenue from the 
Project as set forth in the Participation Agreement attached as FP Exhibit D, which will 
survive the termination of this Financing Plan as specified in clause (iii) of 
Subsection 1.l(b) (Termination Date). 

(b) Separate Agreement by Reguest. At the request of either Party, the Parties 
enter into a separate Participation Agreement containing the provisions ofFP Exhibit D. 
The fully executed separate Participation Agreement will supersede FP Exhibit D, which 
will have no further effect. 

1.9. Certain Vertical Transfers. Under VDDA § 19.1 (Before Close of Escrow), Net 
Transfer Proceeds will be deposited into the DRP Fund and for use as a Project Payment Source. 

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, the Mission Rock CFD, or the 
IFD that are applied to satisfy the Project Payment Obligation or to pay Developer pass
throughs. 

(a) Port Capital Advances are Port revenues that the Port loans to the Mission 
Rock CFD for Horizontal Development Costs, which the Port may disburse on its own 
account. 

(b) DRP Advances are prepaid ground rent under Parcel Leases that the Port 
loans to the Mission Rock CFD for Horizontal Development Costs, which the Escrow 
Agent will disburse from Escrow or the Special Fund Trustee will disburse from the DRP 
Fund. 

(c) Mello-Roos Taxes are Facilities Special Taxes that the Special Fund 
Trustee will disburse from the Special Tax Fund. 

( d) Allocated Tax Increment is the portion of ad valorem property taxes, 
including possessory interest taxes, allocated to the IFD, which the Special Fund Trustee 
will disburse from the Tax Increment Fund. 

( e) Mello-Roos Bond Proceeds (or proceeds of other Bonds) are the net 
proceeds available for an Indenture Trustee to disburse from the Mello-Roos 
Improvement Fund under an Indenture. 

2.2. Payment Process. The Acquisition Agreement will govern procedures for 
payments to Developer or third parties on account of the Developer Balance. 

(a) Disbursements from Escrow. Whenever an approved Payment Request 
authorizes the Escrow Agent to make a DRP Advance, the CFD Agent will provide 
confirmation to the Port of the actual application of funds for the Port's entry on the 
allonge to the Promissory Note in the form ofFP Exhibit B. The Port will record the 
application of funds to Horizontal Development Costs, Allowed Return, and Additional 
Return on the allonge to the Promissory Note. 

(b) Disbursements from Special Fund Trust Account. The Port, in its 
proprietary capacity and as CFD Agent and IFD Agent, will enter into a Special Fund 
Administration Agreement with the Special Fund Trustee for the administration of 
segregated accounts described in Article 3 (Development Rights Payments), Article 4 
(Mello-Roos Taxes), and Article 6 (Tax Increment). FP Schedule 3 lists the anticipated 
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accounts and subaccounts in the Special Fund Trust Account, without prejudice to the 
Port's right to add additional accounts to facilitate implementation of this Financing Plan. 
The agreement will provide for the Special Fund Trustee to accept, hold, and disburse 
funds as directed in signed Payment Requests and to record all account activities. 

(c) Disbursement of Bond Proceeds. Each Indenture will provide for the 
Indenture Trustee to make disbursements of Bond proceeds in accordance with signed 
Payment Requests and to record all activities the Indenture Trustee takes with respect to 
the funds. 

(d) Calculation of Interest. Whenever an interest rate applies to a Capital Cost 
to be repaid under this Financing Plan, interest will accrue daily on the basis of a 365-day 
year, compounded quarterly, on the outstanding balance of the cost to be repaid. 

2.3. Entitlement Costs. 

(a) Preliminary Entitlement Cost Statement. 

(i) Before the Reference Date, Developer spent Developer Capital on 
Entitlement Costs. Developer Return on Developer's Entitlement Costs began to 
accrue on the later of January 1, 2012, or the date on which Developer incurred 
the costs. Developer's Preliminary Entitlement Cost Statement is attached as 
FP Schedule 2, showing Developer's line item breakdown of Entitlement Costs 
and accrued Developer Return for the period ending about 90 days before the 
Reference Date and estimates up to the Reference Date. 

(ii) Developer has agreed to provide its final Entitlement Cost 
Statement reflecting the Entitlement Sum within 90 days after receiving the Port's 
statements for costs payable to the Port under the ENA. 

(b) Project Payment Sources for Entitlement Sum. 

(i) After the Entitlement Sum is determined, the Port will instruct the 
Escrow Agent, the Special Fund Trustee, and the Indenture Trustee, as applicable, 
to disburse Project Payment Sources to Developer as they become available to 
pay the Entitlement Sum. 

(ii) The Parties expect the Entitlement Sum to be paid in full by the 
Port's DRP Advances of Parcel DRPs under Prepaid Leases for the Lead Parcels 
as described in Section 3.4 (Lead Parcels). 

2.4. Horizontal Development. 

(a) Phase Budget. Under DDA § 3.3 (Phase Budget)and DDA § 3.5 (Phase 
Budget Review Process), each Phase Budget and each modification of a Phase Budget 
will specify the Parties' collective best estimates, as updated, of: 

(i) the Horizontal Development Costs of Phase Improvements, which 
will be refined by information in Phase Quarterly Reports and Acquisition Price 
Updates; -and 

(ii) the amounts and timing ofDRP Advances, Developer Capital, Port 
Capital Advances, and Public Financing Sources to be used to pay Horizontal 
Development Costs and reimburse the Parties for costs incurred and accrued 
return. 

(b) Developer Capital. 

(i) Developer will account for its use of Developer Capital in its 
Developer Quarterly Reports by Phase, which will update Developer's Horizontal 
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Development Costs, and provide prior notice when Developer expects Horizontal 
Development Costs to reach or exceed the Phase Budget for any Current Phase. 

(ii) Developer must record its use of Developer Capital for Horizontal 
Development Costs on the Developer Capital Schedule by Phase, 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. 

(iii) Each Developer Quarterly Report will specify the Peak Developer 
Equity for each Phase to date. 

(iv) The Parties are allocating Horizontal Development Costs between 
those eligible for reimbursement from Public Financing Sources and those that 
must be paid from other sources. Developer acknowledges that the City's bond 
counsel will make the final determination as to costs eligible to be paid froin 
Public Financing Sources. 

(c) Developer Return. 

(i) Developer will indicate in the appropriate Phase Quarterly Report 
when Developer believes that its Capital Costs will reach Peak Developer Equity. 
The Parties will use this information to determine whether to adjust the Phase 
Budget for projected Minimum Phase Return. 

(ii) Each Phase Audit will state the amount of Developer Return that 
Developer received through the end of the reporting period for the Phase. If any 
Phase Audit indicates that the Developer Return paid to Developer is less than the 
Minimum Phase Return, the Port will pay the difference, without additional 
Developer Return, from available Project Payment Sources with priority over the 
Horizontal Development Costs of any Later Phase. 

(iii) The Final Audit will state the aggregate amount of Developer 
Return that Developer received through the end of the reporting period for the 
Project. If the Final Audit indicates that the Developer Return paid to Developer 
is less than $40.5 million, the Port will pay the difference, without additional 
Developer Return, from available Project Payment Sources with priority over any 
other authorized uses. 

(d) Priorities for Payment. The Port will provide instructions for DRP 
Advances and Public Financing Sources from each Current Phase to be disbursed as 
funds become available in accordance with the following priorities. 

(i) Payment of the Entitlement Sum will be the first priority for 
application of all Project Payment Sources. The Entitlement Sum will be paid 
before the Horizontal Development Costs of Phase 1. 

(ii) Payments to reimburse each Party's Capital Costs will be applied 
to balances bearing Developer Return or Return on Port Capital, as applicable, 
before being applied to balances bearing Alternative Return. 

(iii) Payment Requests will have priority in the order approved, subject, 
as applicable, to the Interest Cost Limitation and other priorities specified in this 
Financing Plan. 

(iv) Horizontal Development Costs of a Current Phase will be paid 
before Horizontal Development Costs of a Later Phase. 

(v) An Advance of Port Capital may be used to pay the pre-existing 
Developer Balance. 
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(vi) 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 Payment). 

(vii) 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. 

(viii) After the Project Payment Obligation is satisfied in full, the 
Mission Rock CFD (and the IFD, subject to the Interest Cost Limitation, and to 
the extent payable under the pledge of Tax Increment to debt of the Mission Rock 
CFD) will make payments on the Promissory Note until fully paid as described in 
Subsection 7.2(b) (Promissory Note). 

(e) Pro Rata Payment. 

(i) After the Port has paid Developer the Entitlement Sum, this 
Subsection will apply whenever the Project Payment Obligation includes a 
Developer Balance and a Port Balance. The Port must use DRP Advances and 
Public Financing Sources from each Current Phase as funds become available to 
pay the Developer Balance and the Port Balance pro rata. 

(ii) In applying this Subsection, components of the Project Payment 
Obligation will be paid in the following order: (1) Additional Return; (2) Allowed 
Return; and (3) Developer Capital and Port Capital. 

(iii) To the extent that the Project Payment Obligation for a Phase is not 
satisfied by Project Payment Sources available during a Current Phase, each 
Party's outstanding balance will be carried over and added to the Developer 
Balance and the Port Balance for the succeeding Later Phase. 

2.5. Deferred Infrastructure. 

(a) Contractual Obligation. Consistent with each Phase Approval, the Port 
will enter into Vertical DDAs obligating Vertical Developers to construct Deferred 
Infrastructure in coordination with vertical development. 

(b) Treatment of Costs. 

(i) The Appraisal Instructions will specify a preliminary budget, 
including contingency, for the Vertical Developer's cost to construct the Deferred 
Infrastructure based on third-party estimates. The amount of the preliminary 
budget will be deemed to be a DRP Advance, which the Port will record on the 
allonge to the Promissory Note as a disbursement made on the Closing Date of the 
Option Parcel. 

(ii) The Vertical Developer will be required to provide evidence of its 
actual costs to build the Deferred Infrastructure to the Port. The Port will revise 
its entries on the allonge to the Promissory Note accordingly, dating them back to 
the Closing Date. 

(c) Alternative Treatment of Costs. Through the Phase Budget process, 
Developer may propose to reimburse any Vertical Developer obligated to construct 
Deferred Infrastructure in the Current Phase as a Horizontal Development Cost subject to 
reimbursement with Developer Return. In that case, the Port Commission's approval of 
the Phase Budget will include its decision to accept or reject Developer's proposal. 
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2.6. Phase 1 Cost Containment. 

(a) Notice. Developer will provide notice to the Port promptly after 
Developer becomes aware that actual Horizontal Development Costs of Phase 
Improvements for Phase 1 are likely to exceed the line item amount and line item 
contingency approved in the Phase 1 Budget. In addition, Developer will provide 
updated cost information in its next Phase Quarterly Report. 

(b) Negotiation Period. Subject to extension by agreement, the Parties will 
meet and confer for the 30-day period beginning on the day after Developer delivers the 
notice. The purpose of the negotiations will be to: 

(i) identify steps consistent with obligations under the Transaction 
Documents that could be taken to reduce the potential Phase 1 Overage and stay 
within the budgeted amounts; and 

(ii) if necessary, discuss whether and when to initiate plans to revise 
the Phase Budget to pay for the Phase 1 Overage. 

(c) Port Election. If the Parties are unable to identify measures to eliminate 
the Phase 1 Overage or to agree on measures that could be taken, the Port its sole 
discretion may elect one of the following measures to fund the Phase 1 Overage on 
60 days' prior notice to Developer, subject to Port Commission approval of a revised 
Phase Budget if necessary. 

(i) The Port may elect to fund the Phase 1 Overage by'a Port Capital 
Advance, which will bear Alternative Return. 

(ii) ·The Port may elect to require that the Developer fund the Phase 1 
Overage with Developer Capital. Up to $10 million of Developer Capital used for 
the Phase 1 Overage will bear Alternative Return. Developer Capital above 
$10 million used to pay the Phase 1 Overage will bear Developer Return. 

(iii) The Port may elect to fund part of the Phase 1 Overage and require 
Developer to fund the balance, subject to the limitations of clause (ii) of this 
Subsection. 

2.7. Jobs/Housing Equivalency Fee. 

(a) Minimum Fees. As indicated in DA§ 5.4(b)(ii) (Jobs/Housing 
Equivalency Fee), Developer's Phase Submittal will include an estimate of the 
Jobs/Housing Equivalency Fee payable for each Development Parcel. When each 
Development Parcel is developed, the Vertical Developer will be required to pay the 
greater of: 

(i) the minimum Jobs/Housing Equivalency Fee established under this 
Section, subject to adjustment as provided in DA§ 5.4(b)(ii) (Jobs/Housing 
Equivalency Fee); and 

(ii) the amount of the Jobs/Housing Equivalency Fee, as adjusted 
under DA§ 5.4(b)(ii) (Jobs/Housing Equivalency Fee), that would otherwise be 
due for the actual uses for which the Development Parcel is built. 

(b) Calculation of Minimum Fee. The Parties have agreed to the following 
procedures to establish the initial minimum Jobs/Housing Equivalency Fee payable for 
those parcels, even ifthe use of the designated parcels later changes. The amount of the 
minimum fees will be subject to adjustment under DA§ 5.4(b)(ii) (Jobs/Housing 
Equivalency Fee). 

(i) Minimum Jobs/Housing Equivalency Fees for each Development 
Parcel will be based on: 
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(1) the projected square footage of each use in Vertical 
Improvements assumed in the Summary Proforma attached to the 
Financing Plan on the Reference Date; and 

(2) the anticipated principal use of the parcel on the Reference 
Date, as reflected in DDA § 1.5 (Land Use Table). 

(ii) For parcels anticipated to be developed for commercial-office use 
in the Land Use Table, the minimum fee is based on the assumed square footage 
of office use in the Summary Proforma. For parcels anticipated to be developed 
for residential use in the Land Use Table, the minimum fee is based on the 
assumed square footage of nonresidential use in the Summary Proforma. 

(iii) For Flex Parcels, the minimum fee is shown in the alternative, 
based on assumed square footage ofresidential, office, or other uses. For 
example, the minimum Jobs/Housing Equivalency Fee for a Flex Parcel if it is not 
developed as a Residential Project will be established by the assumed amount of 
office square footage§. 

(c) Use of Jobs/Housing Equivalency Fees. Under DDA § 3.3(b)(v) (Budget 
Narrative}, each Phase Budget must specify a minimum amount for the Jobs/Housing 
Equivalency Fee to be collected for the Commercial Parcels in the Phase, regardless of 
the actual amount of commercial space developed. In the Development Agreement, the 
City has agreed that Vertical Developers of Commercial Parcels at the Project Site will 
pay Jobs/Housing Equivalency Fees to the Port. The Port will deposit these funds into an 
Affordable Housing Fund held by the Special Fund Trustee. 

(d) Affordable Housing Subsidy. Each Phase Submittal will: 

(i) specify the number oflnclusionary Units at each AMI Percentage 
to be provided in each Residential Project in the Phase; and 

(ii) include a proposal to balance the Affordable Housing Subsidy 
allocated to each Residential Project with projected Jobs/Housing Equivalency 
Fees generated by commercial/retail development in the Project. 

(e) Affordable Housing Overage. If Jobs/Housing Equivalency Fees collected 
in a Phase result in an Affordable Housing Overage, the excess Jobs/Housing 
Equivalency Fees will be retained in the Affordable Housing Fund held by the Special 
Fund Trustee. The Port will apply any Affordable Housing Overage to Later Phases. 

(f) Affordable Housing Shortfall. If the Phase Budget projects an Affordable 
Housing Shortfall, Developer will propose one or a combination of the following options 
with respect to the Affordable Housing Shortfall. 

(i) Any portion of the Affordable Housing Shortfall may be unfunded. 
The unfunded portion of the Affordable Housing Shortfall would be treated as a 
DRP Advance. 

(ii) Developer may fund the Affordable Housing Shortfall with 
Developer Capital as an Alternative Return Cost. 

(iii) The Port may fund the Affordable Housing Shortfall by a Port 
Capital Advance as an Alternative Return Cost. 

(g) Affordable Housing Fund Delays. If Affordable Housing Funds from the 
Current Phase are not available when the Affordable Housing Subsidy is payable to the 
Vertical Developer, the Port may elect to fund itself or require Developer to fund the 
Affordable Housing Subsidy as an Alternative Return Cost. 

FP-14 
n:\port\as2017\0800041 \01235765.docx 

4471



(h) Effect of TAY Units. As specified in DDA § 7.4(e) (Appraisal 
Instructions), deeper affordability of TAY Units in a Residential Project will be 
disregarded for the purpose of any appraisal of the applicable Development Parcel to 
preserve the anticipated Fair Market Value of the parcel. 

2.8. Alternative Return. 

(a) . Priority of Payments. Each Party will record Alternative Return Costs as a 
separate line item in their respect Capital Schedules. Payments to reimburse each Party's 
Capital Costs will be applied to balances bearing Developer Return or Return on Port 
Capital, as applicable, before being applied to reimburse Alternative Return Costs. 

(b) Reimbursements from Affordable Housing Fund. If not previously 
reimbursed from Project Payment Sources, any Affordable Housing Shortfall or 
Affordable Housing Subsidy funded as an Alternative Return Cost will be reimbursed 
with priority from Jobs/Housing Equivalency Fees deposited into the Affordable Housing 
Fund in the Current or Later Phases. 

(c) Alternative Return Rent Credits. The Master Lease Tenant will be entitled 
to Alternative Return Rent Credits. The amount of the first year's Alternative Return 
Rent Credit will be calculated by amortizing the Alternative Return Balance for Phase 1 
and Alternative Return over the then remaining term of the Master Lease. The 
Alternative Return Rent Credit will be recalculated after any year in which either: 

(i) Project Payment Sources were applied to reduce the Alternative 
Return Balance; or 

(ii) Developer incurs additional Alternative Return Costs. 

(d) Treatment of Rent Credits. When Alternative Return Rent Credits are 
applied to reduce Base Rent under the Master Lease: 

(i) the Developer Balance will be reduced simultaneously by the same 
amount; and 

(ii) the Port will be deemed to have made a Port Capital Advance in 
the same amount, which will be added to the Port Balance. 

(e) Carryover. If the Developer Alternative Return Balance has not been 
satisfied by Alternative Return Rent Credits or Project Payment Sources before Phase 
Approval of the succeeding Later Phase, the unpaid balance will be carried over into the 
Phase Budget for the Later Phase. 

(t) Termination ofDDA. If the DDA terminates before the Alternative 
Return Balance is satisfied, the Alternative Return Rent Credits will continue to abate 
Rent over the remaining term of the Master Lease. 

(g) Master Lease Termination or Expiration. If the Port wishes to terminate 
the Master Lease before Developer's Alternative Return Balance is satisfied, the Port will 
be required to pay off the unamortized balance of the Alternative Return Rent Credits as 
a condition of termination under Master Lease§ 2.2 (Port's Early Termination Right). If 
the Master Lease expires before the Developer Alternative Return Balance is satisfied, 
the Alternative Return Balance will be deemed satisfied. 

(h) Port Advances. Any Port payment under this Section will be treated as a 
Port Capital Advance, except for the priority for repayment. Port Capital Advances used 
to pay Developer's Alternative Return Balance may be repaid from Project Payment 
Sources generated by development in Phase 1, but only after the Developer Balance is ' 
paid. To the extent not recovered from Phase 1 Project Payment Sources, Port may elect 
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to be paid from Phase 2 Project Payment Sources, with first priority, or to defer any 
portion to Phase 3. 

2.9. Special Facility Designation. 

(a) Port Revenue Bonds. The Port previously issued Port Revenue Bonds 
secured 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 Project Site as a 
Special Facility and declares Port revenues from and with respect to the Project Site, 
including Development Rights Payments, to be Special Facility Revenue pledged to pay 
Special Facility Revenue Bonds. As a result, the Port revenues from and with respect to 
the Project Site are not "Revenue" subject to and as defined in the Port Master Indenture. 

3. DEVELOPMENT RIGHTS PAYMENTS 

3.1. Use ofDRP Advances. 

(a) Horizontal Development Cost Reimbursement. The Port will 
apply DRP Advances, using Parcel DRPs as funds become available, to pay the 
Developer Balance and any Port Balance as specified in this Financing Plan. 

3.2. Amount of Parcel DRPs. The amount of the Parcel DRP for a specific Option 
Parcel will be determined by the following steps for inclusion in the Phase Budget. 

of: 
(a) Remaining Developer Costs. Developer will provide updated estimates 

(i) . the outstanding Project Payment Obligation on the Closing 
Deadline, including any carryover of Entitlement Costs or Horizontal 
Development.Costs from the Prior Phase; and 

(ii) estimated additional Horizontal Development Costs required to 
complete the Phase Improvements. 

(b) Port Costs and Public Financing Sources. The Port will: 

(i) provide estimates of any outstanding Port Balance on the Closing 
Deadline, including any carryover from the Prior Phase; and 

(ii) confirm Public Financing Sources available for the remaining 
Horizontal Development Costs of Phase Improvements. 

(c) Calculation. The Parties will calculate the minimum amount of the Parcel 
DRP by the funding gap remaining after making the following assumptions. 

(i) Developer will spend Developer Capital on Phase Improvements 
on projected spending dates occurring before the Closing Deadline to the extent 
that Public Financing Sources or Development Rights Payments are not used to 
pay Developer pass-throughs. Estimated costs that Developer does not have 
under contract will not be considered for this purpose. 

(ii) If the Port committed to do so in the Phase Budget, the Port will 
make one or more Port Capital Advances to pay for a portion of Phase 
Improvements on projected spending dates occurring before the Closing Deadline. 

(iii) The balance of Public Financing Sources will be applied as 
specified in the Phase Budget. 
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(iv) Estimated Parcel DRPs for any remaining Option Parcels will be 
applied as specified in the Phase Budget. 

(d) Adjustments. The Parties will use Phase Quarterly Reports as the basis to 
confer on whether the Parcel DRP estimates should be revised based on new information 
and projections. 

3.3. Uses for DRP Fund. The funds in the DRP Fund will be disbursed as follows. 

(a) Application to Project Payment Obligation. If funds in the DRP Fund are 
available at any time when the Project Payment Obligation is satisfied on an interim 
basis, the Parties will discuss which of the following options best suits the circumstances. 

(i) The Port could direct the Special Fund Trustee to disburse a DRP 
Advance to the Mission Rock CFD to pay Developer pass-throughs as they are 
due. 

(ii) The Parties could agree to direct the Special Fund Trustee to hold 
the funds to pay Developer pass-throughs for any Later Phases until the Port has 
issued the Phase Completion Certificate for the final Phase ofthe Project. 

(iii) The Parties could agree to direct the Special Fund Trustee to hold 
the funds until needed to pay Developer the Developer Balance or anticipated 
Minimum Developer Return arising in any Later Phases. 

(b) Application to Additional Return. Periodically, but no less frequently than 
at the inception of each Phase after Phase 1, the Parties will review the Horizontal 
Development Costs that Developer has incurred, Developer Return accrued, and the 
application ofDRP Advances and other Project Payment Sources to meet the Project 
Payment Obligation and reconcile them to the Phase Budget and the latest Phase 
Quarterly Report to the extent practicable. Based on these figures, the Parties will agree 
whether to retain funds in the DRP Fund to pay Additional Return until Developer has 
completed, and the Port has accepted, the Final Audit for the Project. 

(c) After Final Completion. All funds remaining in the DRP Fund after the 
Port has issued the final Phase Completion Certificate for the Project will be disbursed in 
the following order of priority: 

(i) to Developer until Developer has been paid the greater of 
Developer Return and Minimum Developer Return under Subsection 2.4(c) 
(Developer Return); then 

(ii) to Developer to pay unreimbursed Horizontal Development Costs; 
and 

(iii) to pay down or create additional reserves for any existing or 
anticipated Bonds for Horizontal Improvements. 

(d) After Final True-Up. After all disbursements required under 
Subsection 3.3(c) (After Final Completion) have been made, any amounts remaining in 
the DRP Fund will be transferred to the Port Harbor Fund. 

3.4. Lead Parcels. The Parties have agreed that the Port will enter into Prepaid 
Leases with Vertical Developers for Lead Parcels. Developer will designate the Lead Parcels in 
its Phase Submittal for Phase 1 in accordance with this Section. 

(a) Option Exercise Deadline. Subject to DDA § 7.2 (Phase 1 Put), 
Developer will exercise its Option for the Lead Parcels no later than the date when all of 
the following have occurred: 

(i) Developer obtains a Phase Approval for Phase 1; 
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(ii) Public Works has approved the Phase Tentative Map; and 

(iii) Developer has entered into a Public Improvement Agreement with 
Public Works for Phase 1 Horizontal Improvements. 

(b) Lead Parcel Conveyances. Developer's designated Vertical Developer 
Affiliates will enter into Prepaid Leases for the Lead Parcels and pay the Parcel DRPs in 
cash or by Credit Bid at Developer's election. The Port in turn will make DRP Advances 
to be applied first to the unpaid balance of the Entitlement Sum, then: 

(i) if the Entitlement Sum is fully paid, any remainder will be. 
disbursed into the DRP Fund; or 

(ii) the Entitlement Sum is not fully paid, Developer Return will begin 
to accrue on the unpaid balance on the date the Prepaid Leases Close. 

(c) Expiration ofDDA. If the DDA expires before the Entitlement Sum is 
fully satisfied, the Entitlement Sum will be deemed satisfied. 

(d) Early DDA Termination. If the DDA terminates before the Entitlement 
Sum is fully satisfied, the following will apply. 

(i) The Master Lease will remain in effect subject to the Alternative 
Return Rent Credit and clause (ii) of this Subsection. 

(ii) The Port will have the right to terminate the Master Lease under 
Master Lease§ 2.2 (Port's Early Termination Right) by paying Developer the 
unpaid balance of the Entitlement Sum and th~ unamortized balance of the 
Alternative Return Rent Credit. [Please confirm this.] 

3.5. Right to Credit Bid. 

(a) Exercise of Right. Under DDA art. 7 (Parcel Leases), Developer, through 
its Vertical Developer Affiliates, has the right to tender a Credit Bid instead of cash for 
some or all of a Parcel DRP. This Section will apply to any Credit Bid of a Parcel DRP. 
FP Schedule 4 provides examples of the application of funds according to the priorities 
in this Section, assuming the Port conveys an Option Parcel to a Vertical Developer 
Affiliate by Prepaid Lease at Fair Market Value. 

(i) If no 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.S(b) (Value Higher than Developer Balance) or Subsection 3.S(c) 
(Value Less than Developer Balance), as appropriate. 

(ii) 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.S(d) (Balances Owed to Both Parties). 

(iii) A Vertical Developer Affiliate's exercise of this right will not 
affect its obligation to pay Escrow Closing Costs in cash to Close Escrow on the 
Parcel Lease. 

(iv) The Vertical Developer Affiliate's Credit Bid will be deemed to 
have been delivered into Escrow and paid to the Port at the Close of Escrow. The 
Port will instruct, or be deemed to instruct, the Escrow Agent to disburse the 
funds as described in Subsection 3.S(b) (Value Higher than Developer Balance) 
or Subsection 3.S(d) (Balances Owed to Both Parties), as applicable. 
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(v) The Port will record the application of the Credit Bid to capital, 
Allowed Return, and Additional Return on the allonge to the Promissory Note. 
As appropriate, Developer will make corresponding entries on the Developer 
Capital Schedule, and the Port will make corresponding entries on the Port 
Capital Schedule. 

(b) Value Higher than Developer Balance. When the Project Payment 
Obligation consists solely of a Developer Balance that is less than the Fair Market Value 
of the Option Parcel, the Vertical Developer Affiliate's Credit Bid will be limited to the 
amount required to pay off the Developer Balance in full. The Vertical Developer 
Affiliate will be required to pay the difference between Fair Market Value and the 
Developer Balance in cash to be disbursed from Escrow to the Special Fund Trustee for 
deposit into the DRP Fund or to the Port as Annual Ground Rent. 

(c) Value Less than Developer Balance. When the Project Payment 
Obligation consists solely of a Developer Balance that exceeds the Fair Market Value of 
the Option Parcel, the Vertical Developer Affiliate may the Credit Bid the Fair Market 
Value of the parcel. The Credit Bid will be applied to the Developer Balance in the 
following order: (i) Additional Return; (ii) Allowed Return; (iii) Alternative Return; and 
(iii) Developer Capital, including Alternative Return Costs. Except for Alternative 
Return Costs bearing Alternative Return, the unpaid Developer Balance will continue to 
accrue Developer Return until paid. 

(d) Balances Owed to Both Parties. When the Project Payment Obligation 
includes both a Developer Balance and a Port Balance, the Credit Bid will be applied in 
accordance with Subsection 2.4(e) (Pro Rata Payment). 

3.6. Treatment of Third-Party Payments. 

(a) No Credit Bids. Unrelated Vertical Developers will not be allowed to 
Credit Bid. 

(b) Escrow. Each Unrelated Vertical Developer must deposit into Escrow the 
Parcel DRP and Escrow Closing Costs in accordance with its Vertical DDA. The Joint 
Escrow 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. 

(c) Disbursements. 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 the Escrow Closing Costs; 

(ii) to pay any remaining balance of the Entitlement Sum and accrued 
Developer Return on unpaid balance of the Entitlement Sum; 

(iii) to pay accrued and unpaid Developer Return and, if applicable, 
Return on Port Capital on costs of Phase Improvements according to 
Subsection 2.4(e) (Pro Rata Payment); 

(iv) to pay the balances of any unreimbursed Developer Capital and 
any unreimbursed Port Capital Advance according to Subsection 2.4(e) (Pro Rata 
Payment); and 

(v) to disburse the balance of the Parcel DRP to the Special Fund 
Trustee for deposit in the DRP Fund. 

3.7. Recapture. Under certain circumstances set forth in VDDA § 19.1 (Before Close 
of Escrow) and Parcel Lease Exh D the Port will be entitled to 100% of a Vertical Developer's 
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Net Proceeds if it sells its interest in an Option Parcel to a third party before the Port issues the 
first building permit for Vertical Improvements on the parcel. Funds will be disbursed from 
Escrow and deposited into the DRP Fund for uses specified in this Financing Plan. 

3.8. Reporting. Developer's Phase Quarterly Reports must reflect the flow of all 
funds into and from Escrow for each Port conveyance of an Option Parcel. For each Option 
Parcel, payments to the Port must show how much of the Fair Market Value any Vertical 
Developer paid by Credit Bid or in cash, or both, and the Port's corresponding disbursements by 
Credit Bid or in cash atthe Close of Escrow. Developer's next Phase Quarterly Report must 
include an updated Developer Capital Schedule reflecting the reduction of the Developer 
Balance on the Closing Date and the cumulative return on Developer Capital through the end of 
the quarter. 

4. MELLO-ROOS TAXES 

4.1. Purpose. 

(a) CFD Goals. Developer acknowledges that the CFD Goals will prevail in 
the event of any inconsistency with this Financing Plan, unless the Board of Supervisors 
in its sole discre~ion approves a waiver of the CFD Goals. 

(b) Authorized Actions. Subject to Governing Law and Policy, the Mission 
Rock CFD will be authorized to: 

(i) incur indebtedness for Port Advances as described in Article 7 
(Port Advances), subject to a separate authorized bonded indebtedness limit for 
the Mission Rock CFD; 

(ii) finance Horizontal Development Costs with Development Special 
Taxes, Office Special Taxes, and Zone 1 Shoreline Special Taxes; 

(iii) issue Mello-Roos Bonds secured by any combination of Special 
Taxes listed in clause (ii) of this Subsection through the City at the Port's request 
in accordance with Article 5 (Mello-Roos Bonds); 

(iv) enter into Pledge Agreements under which the IFD will provide 
Pledged Tax Increment to secure Mello-Roos Bonds; 

(v) use Zone 2 Special Taxes to pay directly for, issue Bonds, or 
pledge as security for Bonds to finance Shoreline Adaption Studies, Shoreline 
Protection Facilities and, subject to Port Commission (for facilities on Port land) 
and Board of Supervisors approval, for other uses permitted under the RMA; 

(vi) after the Project Payment Obligation is satisfied: 

(1) repay the Port for DRP Advances using Facilities Special 
Taxes and Mello-Roos Bond Proceeds; and 

(2) use Facilities Special Taxes to pay directly for, issue 
Bonds, or pledge as security for Bonds issued to finance Shoreline 
Protection Facilities on or to protect Port land through the City at the 
Port's request; and 

(vii) use Services Special Taxes to pay the Ongoing Maintenance Costs 
of Maintained Facilities. 

(c) Special Tax Levy on Leasehold Interests. Under the CFD Law and this 
Financing Plan, Mello-Roos Taxes levied on the leasehold interests in Development 
Parcels in the Mission Rock CFD will be payable by the Tenants under the Parcel Leases. 
The City, the Port, and Developer agree that the Port's rights to terminate these leasehold 
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interests for any reason may be limited by the Parcel Leases and applicable Indentures to 
preserve the City's rights to collect the Mello-Roos Taxes. 

4.2. City Implementation. By the CFD resolution of intention, and Board of 
Supervisors Resolution Nos. XXXX [approving the ODA, approving the Tax Allocation MOU, 
etc.], the City has agreed to take the following actions with respect to the Mission Rock CFD. 

(a) Agreement to Form CFD. At the request of the Port, the City will form 
the Mission Rock CFD with Special Tax rates as generally described in FP Exhibit C 
and other terms as required by this Financing Plan or otherwise agreed by the Parties. 
The Mission Rock CFD will consist of a Facilities CFD and a Services CFD. 

(b) Approval ofRMA. The RMA will establish the rates at which the Mission 
Rock CFD may levy Mello-Roos Taxes on each Taxable Parcel in the Mission Rock 
CFD. Under the RMA, the Mission Rock CFD will levy Mello-Roos Taxes at different 
rates for Residential Projects and Commercial Projects, generally consistent with the 
outline in FP Exhibit C. 

(c) Agreement to Allocate SpecialTaxes. The City has agreed to allocate to 
the Mission Rock CFD the Mello-Roos Taxes as set forth in the Port FY Budget for use 
in the Mission Rock CFD in accordance with the RMA and this Financing Plan. 

(d) Appointment of Port as Agent. The City will appoint the Port as CFD 
Agent to take all authorized actions on behalf of the Mission Rock CFD, including: 

(i) directing the Special Fund Trustee to disburse Mello-Roos Taxes 
for the purposes specified in the CFD Formation Proceedings; 

(ii) determining in collaboration with the Office of Public Finance 
whether, in what amounts, and the terms by which the City will issue Bonds on 
behalf of the Mission Rock CFD; 

(iii) directing the Indenture Trustees' disbursement of Mello-Roos 
Bond Proceeds; 

(iv) incurring and repaying indebtedness to the Port for its Advances; 
and 

(v) preparing on behalf of the Mission Rock CFD an annual CFD 
Report to the Board of Supervisors reporting on the amount of funds collected and 
expended and the status of the Project in compliance with section 53411 of the 
California Government Code. 

(e) Tax Allocation MOU. The Board of Supervisors authorized the Controller 
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 the 
Mission Rock CFD, the Board of Supervisors authorized the following actions. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Mello-Roos Taxes from the Mission Rock CFD as directed by the Port as 
CFD Agent, consistent with the Financing Documents. 

(ii) The Controller will disburse Mello-Roos Taxes from the Mission 
Rock CFD to the Special Fund Trustee as directed by the Port as CFD Agent, 
consistent with the Financing Documents. 

(iii) 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, and the Controller will 
cooperate to implement the objectives of the Financing Documents. 
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4.3. Special Fund for Special Taxes. Under section 53410 of the California 
Government Code, Mello-Roos Taxes must be deposited into a designated account. In 
compliance with CFD Law, the Port will establish the Special Tax Fund with the Special Fund 
Trustee with authorization to establish the segregated accounts listed in FP Sched 3 and any 
additional segregated accounts necessary or convenient for the administration of Project Payment 
Sources, after consultation with the Port. 

(a) Facilities Account. The Facilities Account will hold: (i) Development 
Special Taxes levied on all Taxable Parcels; (ii) Office Special Taxes levied on all 
Taxable Parcels in Commercial Parcels developed for office use in the Mission Rock 
CFD; and (iii) Zone 1 Shoreline Special Taxes levied in Zone 1. Funds in this account 
will be disbursed to pay the Parties for Capital Costs, to make current Developer pass
through payments, and for any other purpose allowed under this Financing Plan. 

(b) Services Account. The Services Account will hold Services Special Taxes 
levied on all Taxable Parcels and will be used to pay Ongoing Maintenance Costs of 
Maintained Facilities. 

(c) Shoreline Account. The Shoreline Account will hold Zone 2 Shoreline 
Special Taxes and other Facilities Special Taxes that will fund Shoreline Adaptation 
Studies and, after the Shoreline Protection Project is approved, Shoreline Protection 
Facilities. 

(d) Remainder Account. The Remainder Account will be established to hold 
any funds remaining in the Facilities Account after each Principal Payment Date. Until 
the Project Payment Obligation and any obligation to pay Minimum Developer Return 
are satisfied, the Special Fund Trustee will be instructed to disburse these funds only for 
Horizontal Development Costs, including debt service on any outstanding Mello-Roos 
Bonds, priority and any other CFD Administrative Costs, and to replenish any reserves 
specified in the applicable Indenture. 

4.4. Notice of Contract to Maintain Levy of CFD Financing. Under section 3 of 
article XIIIC of the California Constitution, under certain circumstances, voters may vote to 
reduce or repeal the levy of special taxes in a CFD. 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 
Port and Developer. 

(ii) Financing Horizontal Development Costs, Ongoing Maintenance 
Costs, the Shoreline Protection Facilities, and the CFD Administrative Costs 
through the application of Mello-Roos Taxes and Mello-Roos Bonds secured by 
Mello-Roos 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 the Mission Rock CFD for purposes specified in this 
Financing Plan would materially impair Developer's and the Port's contractual 
obligations under the DDA. 

(b) Intent to Maintain Contract. To further preserve the contractual 
obligations under the DDA, the Port agrees that: 

(i) until all Mello-Roos Bonds have been repaid in full or defeased 
before maturity for any reason other than a refunding and the Port has satisfied the 
Project Payment Obligation, the Port will not initiate or conduct proceedings 
under CFD Law to reduce the Mello-Roos Tax rates except by agreement with 
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Developer or if legally compelled to do so (e.g., by a final order of a court of 
competentjurisdiction); and 

(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 before all Mello-Roos Bonds have been 
repaid in full or defeased before maturity for any reason other than a refunding 
and the Port has satisfied the Project Payment Obligation, the City and the Port 
will meet and confer with Developer to consider commencing and pursuing 
reasonable legal action to preserve the Port's ability to comply with its obligations 
under the DDA and this Financing Plan. 

(iii) Developer is relying on the use of Mello-Roos Taxes and Mello-
Roos Bond Proceeds to pay for Shoreline Protection Facilities and Ongoing 
Maintenance. 

4.5. RMA Generally. 

(a) Cooperation. Developer and the Port will cooperate to develop an RMA 
that is generally consistent with the outline in FP Exhibit C and sets Maximum Special 
Tax Rates and the method of levying and collecting Mello-Roos Taxes. Each category of 
Mello-Roos Taxes (Development Special Taxes, Zone 1 and Zone 2 Shoreline Special 
Taxes, Office Special Taxes, and Services Special Taxes) will be separately calculated 
and collected against the applicable Taxable Parcels. 

(b) Administrative Costs. The Parties will determine the amount of the 
Priority CFD Administrative Costs through the CFD formation Proceedings, based on: 

(i) actual administration costs of other CFDs 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) Annual Levy. Each City Fiscal Year, the CFD Administrator wilJ. 
determine what development has occurred in the prior City Fiscal Year, the amount of 
Tax Increment that is available in the Tax Increment Fund, the Mello-Roos Bonds Debt 
Service Requirement, and the anticipated CFD Administrative Costs for the City Fiscal 
Year to determine the applicable Special Tax Requirement for each category of Mello
Roos Taxes. 

(d) Changes in Special Taxes Due to Changes in Land Use or Phasing. The 
RMA may include a provision that will prevent Maximum Special Tax Rates for a 
Taxable Parcel :from declining as a result of a proposed land use or phasing change that 
would interfere with the Mission Rock CFD's ability to pay debt service on Mello-Roos 
Bonds and meet debt-service coverage requirements. 

( e) Reduction of Special Tax Rates. The RMA will provide for the 
administrative reduction of Mello-Roos Taxes before the first series of Mello-Roos 
Bonds secured by Development Special Taxes is issued ifthe anticipated average Annual 
Allocated Tax Increment :from Taxable Parcels in the Mission Rock CFD would be less 
than 90% of the amount projected at formation of the Mission Rock CFD. The Port, the 
City, and Developer will take the steps necessary to lower the rates for Development 
Special Taxes in the RMA to yield an average amount equivalent to the anticipated 
average Annual Allocated Tax Increment from the Taxable Parcels. 

(f) Delinquencies. The RMA will limit the levy of Facilities Special Taxes 
on any Taxable Parcel due to the delinquencies in the payment of Facilities Special Taxes 
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on any other Taxable Parcels in the Mission Rock CFD to 10% of the applicable 
Maximum Special Tax Rate. 

(g) Annual Increases. The RMA will specify that the Maximum Special Tax 
Rates for each category of Mello-Roos Taxes levied to finance capital costs will increase 
2% annually. 

(h) Material Changes to CFD Law. If CFD Law materially 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 will 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 Maintenance Costs. 

(b) Annual Increases. The RMA will specify the maximum rates for Services 
Special Taxes and the rate of annual increases. 

Taxes. 
(c) No Prepayment. Taxpayers will not be allowed to prepay Services Special 

( d) Other Sources for Ongoing Maintenance Costs. 

(i) Although the City and the Port will acquire all Horizontal 
Improvements from Developer under this Financing Plan, the Maintained 
Facilities are important to the ongoing success and identity of the Project. To 
protect its investment, Developer has agreed to establish a supporting framework 
if needed or desired to replace or supplement the Services Special Tax, which 
may include assessments through a property owners association as generally 
described in DDA Exh C7, to assist in funding Ongoing Maintenance Costs if 
necessary. 

(ii) In addition, the Port may establish maintenance obligations among 
consenting adjacent landowners who benefit from adjacency of Maintained 
Facilities, to contribute their equitable shares toward Ongoing Maintenance Costs. 

(e) Covenants. Developer agrees to obtain Port approval of and establish 
maintenance covenants to be recorded in the Official Records before the Port conveys 
any Taxable Parcel or any parcel that will contain Taxable Parcels. 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 Mission Rock CFD or its taxing powers are ever 
eliminated or reduced for any reason, including ahy vote of the qualified electors in the 
Mission Rock CFD. Maintenance covenants will run with the land and be binding on 
successor owners in perpetuity. 

4.7. Shoreline Account. 

(a) Zone 1. Zone 1 Shoreline Special Taxes will be: 

(i) a Project Payment Source for Phase 1 Improvements; 

(ii) pledged to secure and pay debt service on Mello-Roos Bonds for 
Phase 1 Improvements; and 

(iii) used for all purposes authorized for Zone 2 Shoreline Special 
Taxes after the Project Payment Obligation for Phase 1 is satisfied. 
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(b) Zone 2. Zone 2 Shoreline Special Taxes will be: 

(i) a source to fund Shoreline Adaption Studies; and 

(ii) 
Facilities. 

after appropriate environmental review, Shoreline Protection 

( c) Creation of Account. 

(i) The CFD Formation Proceedings will authorize the Mission Rock 
CFD to levy Shoreline Special Taxes for authorized purposes. 

(ii) The Special Fund Administration Agreement will authorize the 
Special Fund Trustee to disburse Shoreline Special Taxes for Shoreline Adaption 
Studies and Shoreline Protection Facilities. 

(d) Shoreline Protection Facilities. The Mission Rock CFD will be authorized 
to continue to levy Shoreline Special Taxes to fund the Shoreline Protection Project 
subject to the following conditions. 

(i) Environmental review of the Shoreline Protection Project is 
complete, and the City has approved the Shoreline Protection Project to protect 
persons and property in San Francisco from the potential effects of climate change 
and sea-level rise. 

(ii) If applicable, the Port Commission and the Board of Supervisors 
have approved the Port Capital Plan incorporating the construction of Shoreline 
Protection Facilities. 

4.8. Shortfall Provisions. 

(a) Developer Waiver and Covenant. Developer agrees that, should it enter 
into a Parcel Lease for a Taxable Parcel in Project Area I, as follows. 

(i) Developer may initiate a Reassessment to reduce the Baseline 
Assessed Value of its leased Taxable Parcel, but may not initiate a Reassessment 
of the Subsequent Assessed Value of that Taxable Parcel until the IFD 
Termination Date. 

(ii) In addition, Developer covenants that should it initiate a 
Reassessment on its leased Taxable Parcel in violation of this waiver, and subject 
to Subsection 4.8(c) (Circumstances Causing Shortfall), Developer and the Port 
will take the following measures to avoid shortfalls. 

(1) Developer will pay the Port the Assessment Shortfall 
within 20 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 applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

(b) Vertical Developer Waiver and Covenant. The Parties have agreed on 
forms of a Vertical DDA and Parcel Lease for Vertical Developers that include the 
following provisions. 

(i) Vertical Developer may initiate a Reassessment to reduce the 
Baseline Assessed Value of a Taxable Parcel in Project Area I, but may not 
initiate a Reassessment of the Subsequent Assessed Value of a Taxable Parcel 
until the IFD Termination Date. 
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(ii) A covenant by the Vertical Developer that sqould the Vertical 
Developer initiate a Reassessment on a Taxable Parcel in Project Area I in 
violation of the waiver, and subject to Subsection 4.8(c) (Circumstances Causing 
Shortfall), the Vertical Developer and the Port will take the following measures to 
avoid shortfalls. 

(1) The Vertical Developer will pay the Port the Assessment 
Shortfall within 20 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 applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

(c) Circumstances Causing Shortfall. This Section will apply if Developer or 
any Vertical Developer initiates a Reassessment on a Taxable Parcel in Project Area I 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 Section, the 
Port will release the obligations under this Section and it will be deemed severed from 
this Financing Plan under App~ A.4.3 (Severability). 

(e) Mutual Expectations as to Shortfall Measures. Neither Developer nor the 
Port expects the Port to make demand for payment under this Section. 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 Section. 

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 Horizontal 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) Interest Cost Limitation. Any Mello-Roos Bonds secured by a pledge of 
Tax Increment will be subject to the Interest Cost Limitation. 

5.2. Use of Proceeds. 

(a) Priorities before Project Payment Obligation is satisfied. Until the 
satisfaction of the Project Payment Obligation if earlier, Mello-Roos Bond Proceeds will 
be available for purposes described in Subsection 4.l(b) (Authorized Actions) only after 
the following are fully funded: 

(i) required reserves and costs of issuance; and 
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(ii) capitalized interest. 

(b) Priorities after Pay-Off. After the Project Payment Obligation and any 
obligation to pay amounts due under clause (ii) or clause (iii) of Subsection 2.4(c) 
(Developer Return) are satisfied, the Port may use Mello-Roos Bond Proceeds for any 
eligible use consistent with applicable Indentures and the CFD Formation Proceedings 
that the Port Commission and the Board of Supervisors approve, each in its sole 
discretion. 

(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 Vertical Developer Affiliate is in default in the 
payment of any ad valorem tax or Mello-Roos Taxes levied on any Taxable 
Parcel in Project Area I or the Mission Rock CFD; 

(ii) Developer is in Material Breach or has not cured a Prospective 
Breach by Developer under the DDA; 

(iii) any Vertical Developer Affiliate is in Material Breach under 
provisions of its Vertical DDA incorporating DDA obligations; 

(iv) Developer or any Vertical Developer Affiliate fails to cooperate 
reasonably with the Port or the City as necessary to place developed Taxable 
Parcels on the assessment rolls, levy special taxes, or issue Bonds; 

(v) in the judgment of the Port or the City, as applicable, and based on 
the Funding Goals and advice of Port or City staff and consultants, market 
conditions, or conditions affecting the Project Site (such as tax delinquencies, 
assessment appeals, damage or destruction of improvements, or litigation) make it 
fiscally imprudent or infeasible to issue Bonds; or 

(vi) 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. 

5.3. Issuance. 

(a) Financing Assumptions. At the Port's request, the City will issue Mello-
Roos Bonds secured by Mello-Roos Taxes when the Port, in consultation with the Office 
of Public Finance, determines that land value and the financing needs for the Phase 
warrant debt issuance. This Financing Plan is based on certain assumptions regarding 
Mello-Roos Bonds for the Project, summarized below. 

(i) Except as provided in Section 5.5(a) (Intent to Issue Early Bonds), 
all Mello-Roos Bonds issued to finance Horizontal Development Costs will be 
secured by a pledge of Development Special Taxes or Office Special Taxes, or 
both, from Taxable Parcels in the applicable Phase according to rates and 
priorities to be established in the RMA. 

(ii) Most Mello-Roos Bonds issued to finance Horizontal 
Development Costs will be secured by an additional pledge of the Allocated Tax 
Increment. Proceeds of any Bonds secured by Allocated Tax Increment will be 
subject to the Interest Cost Limitation. 

(iii) Except for Zone 1 Shoreline Special Taxes pledged as a Project 
Payment Source for Phase 1, Shoreline Special Taxes will not be pledged or used 
to finance Horizontal Improvements. 

(iv) All available Development Special Taxes will be used before 
Zone 1 Shoreline Special Taxes are spent. 
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(v) Mello-Roos Bonds secured by Development Special Taxes or 
Office Special Taxes, or both, will be issued to finance Additional Return. 

(b) Meet and Confer. 

(i) Developer will have the right to request through the Port that the 
City issue Mello-Roos Bonds to finance Horizontal Development Costs. The City 
and the Port will retain discretion to elect not to issue Bonds on the dates, in the 
amounts, or on the terms requested. 

(ii) Port and City staff and consultants will meet and confer with 
Developer before the Port requests that the City sell Mello-Roos Bonds to discuss 
the terms of the proposed bond issue, but the Port and the City in consultation 
with the Port's financing consultants will determine reasonable and appropriate 
issuance dates, principal amounts, and primary financing terms in light of the 
purpose of the financing, the City's CFD Goals, and the Port IFD Guidelines if 
applicable. 

(c) Consistency with CFD Goals. Mello-Roos Bonds will be issued in 
amounts that take into account the debt-service coverage ratios and value-to-lien 
requirements set forth in the applicable Indenture and the CFD Goals, unless the Board of 
Supervisors authorizes otherwise. 

( d) Credit Enhancement. 

(i) If the bond underwriter requires or recommends security to 
enhance the marketability of any Bonds or provide better terms, the Parties will 
cooperate to identify forms of security that would provide the greatest financial 
benefit to the Project. Examples of additional security include designating a 
portion of 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 costs, such 
as issuance and annual fees, as Capital Costs. 

(e) 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 to 
finance Horizontal Development Costs, subject to the following. 

(i) After consultation with Developer, the Port and the City, each in 
its sole discretion, 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 debt for the possibility of meeting the private use test (such as 
management agreements that do not comply with IRS safe harbors, etc.), the 
private payment test, and the private loan test under the Tax Code. 

(ii) Bond tax counsel for a planned Bond issuance will determine 
whether all planned uses of Bond proceeds will qualify for tax-exempt treatment 
under the Tax Code, based on information provided by Developer. 

(iii) Developer must indemnify the City against the impacts of an 
adverse ruling by the Internal Revenue Service caused by Developer's 
misrepresentation regarding planned uses for tax-exempt Bond proceeds. 

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 Mello-Roos Taxes 
consistent with the general practice for CFDs in California and otherwise as determined 
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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 to: (i) the Mello-Roos 
Improvement Fund for allowed uses until it is closed in accordance with the Indenture; 
then (ii) the debt service fund held by the Indenture Trustee under the Indenture. 

(c) Continuing Disclosure. Developer agrees to execute a continuing 
disclosure agreement upon request of an underwriter of Mello-Roos Bonds or any other 
Port or City financing consultant. 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 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) The Port will seek Board of Supervisors approval for the City to 
issue Early Mello-Roos Bonds in each Phase where issuance is in the approved 
Phase Budget, subject to Subsection 5.3(a) (Financing Assumptions). The Port 
will request that the City issue Early Mello-Roos Bonds as soon as feasible after 
each applicable Phase Approval Date. 

(ii) The Port will size the Early Mello-Roos Bonds by Facilities 
Special Tax rates applicable to Taxable Parcels in the area to be taxed, 
value-to-lien limitations, and underwriter requirements. Although the Port 
intends to request that the City issue Early Mello-Roos Bonds, the Port 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 I. Phase 1 Early Mello-Roos Bonds will be secured by all 
Development Special Taxes, Office Special Taxes, Zone 1 Shoreline Special Taxes, and 
Pledged Tax Increment. 

(c) Other Phases. Mello-Roos Bonds issued for each Phase after Phase 1 will 
be secured by Development Special Taxes, Office Special Taxes, and Pledged Tax 
Increment. 

(d) Developer's Agreement. 

(i) By entering into the DDA, including this Financing Plan, 
Developer: 

(1) acknowledges that the Port has the right to request that the 
City issue Early Mello-Roos Bonds; and 

(2) agrees that its failure to pay any Facilities Special Taxes 
levied on a Taxable Parcel before the Port leases the parcel to a Vertical 
Developer will be a Prospective Breach under the DDA and, subject to 
notice and cure rights, under the Master Lease. 

(ii) 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. 
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6. TAX INCREMENT 
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6.1. City Implementation. By Ordinance No. XX.XX [approving Appendix I] and 
Board of Supervisors Resolution Nos. XXXX [approving the DDA, approving the Tax 
Allocation MOU, etc.], the City agreed to take 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 in each Port FY Budget for use in 
Project Area I in accordance with Appendix I and this Financing Plan. 

(b) Appointment of Port as Agent. The City appointed the Port as the IFD 
Agent and as the CFD 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 I; 

(ii) determining in collaboration with the Office of Public Finance 
whether and in what amounts the IFD will issue Bonds for use in Project Area I;. 

(iii) directing the Indenture Trustees' disbursement of Bonds proceeds; 

(iv) executing and delivering an agreement pledging the Allocated Tax 
Increment as security for any Mello-Roos Bonds to be issued for Horizontal 
Development Costs or to the Mission Rock CFD's indebtedness to the Port under 
the Promissory Note; and 

(v) 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 IFD's revenues and debts, listing the following debts: 

(1) the obligation to apply any Allocated Tax Increment from 
Project Area I as provided in Appendix I; · 

(2) payment obligations under the Promissory Note; 

(3) any pledge of Tax Increment to secure Bonds; and 

(4) any Bonds issued by the IFD. 

(c) Tax Allocation MOU. The Board of Supervisors authorized the Controller 
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 IFD. More specifically, the Board of Supervisors authorized the following actions. 

(i) The Treasurer-Tax Collector will levy ad valorem taxes in Project 
Area I and collect Allocated Tax Increment in a segregated fund as directed by the 
Port as IFD Agent to the extent consistent with the Financing Documents and the 
approved Port FY Budget. 

-(ii) The Controller will disburse Allocated Tax Increment from Project 
Area I to the IFD for use in Project Area I as directed by the Port as IFD Agent to 
the extent consistent with the Financing Documents and the approved Port FY 
Budget. 

(iii) The Treasurer-Tax Collector and the Controller will cooperate 
otherwise with the Port to ensure that the objectives of the Financing Documents 
will be fulfilled. 

6.2. Allocated 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 
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compliance with this requirement, the Port has established the Tax Increment Fund, with 
the segregated accounts listed in FP Schedule 4, within the Special Fund Trust Account. 

(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." Appendix I authorizes the IFD to use Allocated Tax Increment from all of 
the Sub-Project Areas in Project Area I to meet the Waterfront Set-Aside requirement 
under IFD Law across Project Area I rather than in each Sub-Project Area. Both Parties 
acknowledge that the IFD Law will prevail over any conflicting provision in this 
Financing Plan or Appendix I. 

( c) IFD Administrative Costs. Appendix I authorizes the IFD to fund IFD 
Administrative Costs from Annual Allocated Tax Increment. 

(d) IFD Financing Plan. Allocated Tax Increment from Project Area I will be 
used in the priority listed below: 

(i) to offset the Potential Development Special Tax Levy of each 
Current Parcel under Section 6.6 (Tax Increment Credit). 

(ii) to pay IFD Administrative Costs; 

(iii) to pledge as security for and pay debt service on Tax Allocation 
Bonds or Mello-Roos Bonds, or both, in the order of priority established by the 
applicable Indentures; 

(iv) to pay the Project Payment Obligation, including Developer pass-
throughs, subject to the Interest Cost Limitation; and 

(v) after the Project Payment Obligation is satisfied, to pay off the 
Promissory Note subject to the Interest Cost Limitation and for any other purpose 
authorized by Appendix I, the IFD Law, the Port Commission, and the Board of 
Supervisors. 

(e) Horizontal Development Costs. The following will apply until the Project 
Payment Obligation and any obligation to pay Minimum Developer Return are satisfied. 

(i) Until the City or the IFD issues Bonds secured by Tax Increment, 
the Allocated Tax Increment will be available, subject to the Interest Cost 
Limitation, on a pay-as-you-go basis for any purpose described in 
Subsection 6.2(d) (IFD Financing Plan). 

(ii) After the City or the IFD issues Bonds secured by Tax Increment, 
the IFD may use the Allocated Tax Increment on a pay-as-you-go basis for the 
purpose described in clause (iv) of Subsection 6.2(d) (IFD Financing Plan) only 
to the extent that the Allocated Tax Increment exceeds debt service obligations. 

6.3. IFD Project Area. 

(a) Base Year. Under IFD Law, the base year for Project Area I will be the 
City Fiscal Year in which the assessed value of taxable property in the Project Area was 
last equalized prior to the effective date of Ordinance No. XXXX ( 2016-2017). 

(b) Tax Increment Limit. Subject to the Tax Increment Limit, Appendix I 
authorizes the allocation of Tax Increment from each Sub-Project Area to the IFD, in 
general, for 45 years from the date the IFD actually receives $100,000 of Allocated Tax 
Increment from the pertinent Sub-Project Area. 
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(c) Pledge of Tax Increment. 

) 

(i) Appendix I 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 I 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 DRP 
Advances to the Mission Rock CFD, and may elect to make Port Capital 
Advances for the same purpose. Under IFD Law, "debt" includes the Developer 
Balance and the Port Balance. 

(iii) The Tax Increment Limit does not limit the amount of debt that the 
Port, the Mission Rock 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 Project Area I to any other debt as 
defined under IFD Law. 

(d) Acquisition Prices. In accordance with IFD Law section 53395.8(g)(12), 
the Acquisition Agreement for the Acquiring Agencies' purchases of Horizontal 
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 the Allocated 
Tax Increment or the proceeds of Bonds secured by the Allocated Tax Increment will be 
subject to the Interest Cost Limitation. 

(e) Increment Carryover. As long as Developer is not in Material Breach of 
the DDA, the Allocated 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 Later Phases, subject to the 5-year limit on Tax Increment accrual under IFD Law 
section 53395.2 and other provisions of Governing Law and Policy. 

6.4. Validation. Developer agrees to cooperate with any City or Port judicial 
validation actions relating to the formation of Project Area I and actions authorized under 
Appendix I 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). 

6.5. Tax Allocation Bonds. Appendix I authorizes the IFD to issue Tax Allocation 
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. Should the Parties later agree to use Tax Allocation Bonds to finance Horizontal 
Improvements, any reference in this Financing Plan to Bonds will also mean the proceeds of any 
Tax Allocation Bonds thatthe City issues for the stated purposes. 

6.6. Tax Increment Credit. The procedures in this Section will apply only to 
Development SpecialTaxes. Available Tax Increment will not be used to reduce the Office 
Special Taxes or the Shoreline Special Taxes on any Taxable Parcel in the Mission Rock CFD. 

(a) Step 1. By May 30 in each City Fiscal Year, the Treasurer-Tax Collector 
will prepare a Payment Report that specifies the Parcel Increment Amount for each 
Assessed Parcel and deliver the report to the CFD Administrator. 

(b) Step 2. At the beginning of the next City Fiscal Year, the CFD 
Administrator will: 
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(i) inform the Treasurer-Tax Collector of the Potential Development 
Special Tax Levy on each Assessed Parcel according to the RMA; and 

(ii) prepare an Assessed Parcel Credit Report to the Treasurer-Tax 
Collector that calculates the Development Special Tax Credit under this Section 
for each Current Parcel. 

(c) Step 3 Alternative 1. If the Available Tax Increment is equal to or greater 
than the Potential Development Special Tax Levy on each Current Parcel as shown in the 
Assessed Parcel Credit Report, the following will apply to the current City Fiscal Year. 

(i) The Controller will direct the transfer of the amount of Available 
Tax Increment equal to the Potential Development Special Tax Levy on all 
Current Parcels to the applicable Mello-Roos Bond debt service account in the 
amounts directed by the CFD Administrator and the balance to the Project 
Account of the Tax Increment Fund. 

(ii) The CFD Administrator will not levy any Development Special 
Taxes on the Current Parcels. 

(iii) The CFD Administrator will levy the Potential Development 
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. 

(d) Step 3 Alternative 2. If the Available Tax Increment is less than the 
Potential Development Special Tax Levy on each Current Parcel as shown in the 
Assessed Parcel Credit Report, the following will apply in the current City Fiscal Year. 

(i) The Controller will direct the transfer of all Available Tax 
Increment to the applicable Mello-Roos Bond debt service account as directed by 
the CFD Administrator. 

(ii) Because Available Tax Increment is not sufficient to offset the 
Potential Development Special Tax Levy on each Current Parcel, the CFD 
Administrator will apply the specific Parcel Increment Amount to the Current 
Parcel that generated it. 

(iii) The CFD Administrator will levy Development Special Taxes on 
· each Current Parcel in the amount equal to its Potential Development Special Tax 
Levy less the amount allocated under clause (ii) of this Subsection. 

(iv) The CFD Administrator will levy the Potential Development 
Special Tax Levy on every Taxable Parcel other than the Current Parcels. 

7. PORT ADVANCES 

7.1. Port Revenues. 

(a) Allowed Uses of Port Revenues. Under the Burton Act, SB 815, and 
Charter section B6.406, the Port's Development Rights Payment 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 by those funds, for: 

(i) uses specified in section 3 and section 5 of the Burton Act; 

(ii) uses specified in Charter appendix B; 

(iii) uses specified in SB 815, AB 2797, and any other state legislation 
authorizing Port expenditures; and 

(iv) other uses consistent with the public trust. 
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(b) Trust Consistency. The Port Commission has determined that the Port's 
use and handling of Development Rights Payments as specified in this Financing Plan is 
authorized under SB 815 and the Charter and is otherwise consistent with the public trust 
and the Burton Act. 

(c) Fair Market Value. The Port has submitted information and documents to 
State Lands, seeking its approval of the DDA procedures for determining the Fair Market 
Value of the Development Parcels, the form of the Parcel Lease, and the Port's use of 
DRP Advances to pay for Horizontal Development Costs of Horizontal Improvements, 
all in accordance with AB 2797. 

7.2. DRP Advances. 

(a) Parcel DRPs. The Port will use Parcel DRPs paid to the Port under 
DDA art. 7 (Parcel Leases) to make DRP Advances to the Mission Rock CFD as 
specified in Article 3 (Development Rights Payments). 

(b) Promissory Note. 

(i) ·Before the Port makes the first DRP Advance by application of 
cash or a Credit Bid to the Project Payment Obligation, the CFD Agent will sign a · 
Promissory Note in the form ofFP Exhibit Band deliver it to the Port. 

(ii) Within one business day after receiving each DRP Advance, the 
CFD Agent will provide to the Port the following information with respect to the 
application of funds: 

(1) the Phase to which each entry applies; 

(2) amounts applied to pay the Developer Balance, accounting 
separately for amounts applied to the Entitlement Sum, with detail on 
Allowed Return and Additional Return, Developer Capital spent after the 
Reference Date, and Allowed Return, Additional Return, Alternative 
Return, and Reduced Return, as applicable, accrued after the Reference 
Date; and 

(3) amounts applied to pay any Port Balance, accounting 
separately for the Port's Horizontal Development Costs, Allowed Return, 
Additional Return, and Alternative Return. 

(iii) The Port will enter on the allonge all specified information 
regarding the Advance. 

(iv) Interest will begin to accrue on the principal balance of the 
Promissory Note from the date of each Advance until paid, at the rates specified 
in FP Exhibit B. 

(v) Contemporaneously with each payment that the Mission Rock 
CFD or the IFD makes to the Port to apply to the Promissory Note, the Port will 
enter on the allonge the application of the funds. The Port will apply payments 
first to accrued interest, then to principal .in chronological order of each DRP 
Advance. 

7.3. Lead Parcel Proceeds. 

(a) Equal to Entitlement Sum. If the aggregate Fair Market Value of the Lead 
Parcels is equal to the Entitlement Sum on the date the Port's conveyances Close, the 
Port's obligation to pay the Entitlement Sum to Developer will be satisfied in full by the 
Port's delivery of the Parcel Leases for the Lead Parcels. 
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(b) More than Entitlement Sum. 

(i) If the aggregate Fair Market Value of the Lead Parcels is more 
than the Entitlement Sum when the Parcel Leases Close, the Port's obligation to 
pay the Entitlement Sum to Developer will be satisfied in full by the Port's 
delivery of the Parcel Leases for the Lead Parcels. 

(ii) The Vertical Developer Affiliate will be required to pay the 
overage into Escrow in cash either as a lump sum to be disbursed to the Special 
Fund Trustee for deposit into the DRP Fund. 

7.4. Port Election. At its sole election in the Phase Budget process under the DDA, 
the Port will have the right to use any source that is less costly than Developer Capital for 
purposes consistent with this Financing Plan. Each Port Capital Advance will be treated as 
specified in this Article. 

(a) By Agreement in Phase Budget. The Port has the right to invest Port 
Capital 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, Port staff may agree to 
recommending that the Port Commission commit to use Port Capital to fund 
Phase Improvements by notice. The Parties will meet and confer before the Phase 
Budget is approved to agree on the timing and amount of any proposed Port 
Capital Advances. 

(ii) The Port may propose to invest Port Capital at other times. Except 
in connection with Section 2.6 (Phase 1 Cost Containment) or Section 2. 7 
(Jobs/Housing Equivalency Fee Shortfalls), a Port proposal to make additional 
Port Capital Advances will be subject to Developer's prior consent in Developer's 
sole discretion. 

8. ACQUISITION OF HORIZONTAL IMPROVEMENTS 

8.1. Commercially Reasonable Costs. Under this Financing Plan, Horizontal 
Development Costs that Developer incurs will be deemed commercially reasonable if incurred 
under contracts meeting the criteria specified in DDA § 13.4 (Contracting Procedures). 

8.2. Ownership of Horizontal Improvements. Developer will own each Horizontal 
Improvement until its Acquisition Price has been paid by Project Payment Sources, and the 
Horizontal Improvement has been delivered to and accepted by the applicable Acquiring 
Agency. 

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. 

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. Developer's use 
of Developer Capital before Development Rights Payments and Pub.lie Financing Sources 
are available is not a gift or a waiver of Developer's right to reimbursement for 
Horizontal Development Costs and to receive Developer Return. 
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(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 Port 
satisfies Developer Balan~e or Project Payment Sources are no longer available for that 
purpose. 

(c) Limited Project Revenue. Both Parties wish to use Public Financing 
Sources to the greatest extent and as early as feasible for Horizontal Development Costs. 
Developer acknowledges that the Port's sources to pay Additional Return will be limited 
to Project Payment Sources that are not subject to the Interest Cost Limitation. 

9. PROJECT ADMINISTRATION 

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 Project Payment Sources to accrued Developer Return and 
unreimbursed Horizontal Development Costs. For each Phase Account accrual of 
Developer Return up to the Interest Cost Limitation and accrual of Additional Return 
shall be calculated separately. 

(b) Phase Quarterly Reports. Developer will prepare and deliver to the Port a 
Phase Quarterly Report in a form reasonably acceptable to the Port until the Project 
Payment Obligation has been fully satisfied. Phase 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 of additional Horizontal Development Costs for 
Phase Improvements and actual Horizontal Development Costs incurred as 
specified in DDA § 13.5(b) (Estimated Costs); 

(iii) accrued paid and unpaid Developer Return, accounting separately 
for Developer Return up to the Interest Cost Limitation and Additional Return; 

(iv) if applicable, adjustments to the prior Phase Quarterly Report; 

(v) application of Project Payment Sources that Developer has 
received during the reporting period, accounting separately for each source; 

(vi) new development expected to occur or that is in progress, the 
assessed value of which is expected to be included on the secured real property 
tax roll in the City Fiscal Year before the next Developer Quarterly Report will be 
due; 

(vii) any Parcel Leases that Developer expects to Close Escrow, ifthe 
assessed value is expected to be included on the secured real property tax roll for 
a City Fiscal Year before the next Developer Quarterly Report will be due; 

(viii) Cumulative IRR; 

(ix) Capital Costs incurred in the Phase and in the aggregate for the 
Project; 

(x) projected or, if known, actual Peak Developer Capital; 
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(xi) the amount of Developer Return and any Reduced Return paid in 
the Phase and in the aggregate; 

(xii) any Alternative Return paid to date; and 

(xiii) Port Costs and City Costs billed, paid, and unpaid. 

(c) Effect of Termination. 

(i) Subject to clause (ii) of this Subsection, Phase Quarterly Reports 
shall cover all Phases, Developer's obligation to provide Phase Quarterly Reports 
will terminate as to any Terminated Phase after Developer has provided to the 
Port the Phase Quarterly Report covering the reporting period ending on the 
applicable Termination Date. 

(ii) Unless the Terminated Phase was terminated on account of a 
default by the Port, 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) Port FY Budget Preparation. 

(i) The Port and Developer will meet and confer to create a Port FY 
Budget of projected Port Costs, City Costs, and Public Financing Sources for the 
period ending June 30 of the 2018-2019 City Fiscal Year and each City Fiscal 
Year until the Port has satisfied all of its payment obligations to Developer under 
this Financing Plan. By May 1 of each year during the DDA Term, the Port and 
Developer will meet and confer on a Port FY Budget for the next City Fiscal 
Year. 

(ii) To aid the Port in preparing its Port FY Budget, Developer will 
provide its estimates of Horizontal Development Costs for all Horizontal 
Improvements that 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 Port Capital 
Advances that the Port intends to include in its proposed budget as a Project 
Payment Source, subject to the City's annual budget approval process. 

(b) Contents of Port FY Budget. 

(i) The Port will prepare preliminary estimates of Port Costs and 
request estimates of City Costs from each other City Agency, including those to 
be provided by Public Works under !CA§ 3.6 (Cost Recovery). The preliminary 
budget will provide quarterly estimates of projected Public Financing Sources, 
Port Costs, and 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. 

(ii) In each Port FY Budget, the Port will include the projected amount 
of Available Tax Increment and, if necessary, propose additional Project Payment 
Sources in accordance with the Phase Budget for any Current Phase to: 

(1) offset the Potential Development Special Tax Levy of each 
Current Parcel under Section 6.6 (Tax Increment Credit); 

FP-37 
n:\port\as2017\0800041 \01235765 .docx 

4494



, -, 
} 

.~ 
p 

(2) pay debt service and other costs associated with any Mello-
Roos Bonds or Tax Allocation Bonds for which Allocated Tax Increment 
was pledged; 

(3) pay for projected Horizontal Development Costs; and 

(4) satisfy the portion of the Project Payment Obligation and 
obligations under clause (ii) and clause (iii) of Subsection 2.4(c) 
(Developer Return) to be paid with Allocated Tax Increment. 

(iii) Through this process, the Port and Developer will agree on the Port 
FY Budget and agree on the amount that the Port will retain from Public 
Financing Sources to offset Port Costs and City Costs and an estimate of the 
remaining amount that Developer will be required to pay. 

(c) City and State Authority. Developer acknowledges that the Port FY 
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 FY Budget is subject to Applicable Port Laws. 

(d) 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 Port FY Budget. Each Port Quarterly Report will include 
copies of third-party statements and be binding on Developer in the absence of 
error that Developer demonstrates within six months after receipt. 

(ii) The Port will 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 XXXX months after the Project Payment Obligation is 
satisfied, the Port will prepare a Final Port Report providing cumulative, detailed 
information about the Port's Horizontal Development Costs and Return on Port 
Capital spent for Port Improvements. The Final Port Report will be subject to 
Developer's rights under Subsection 9.4(b) (Developer Audit). 

(e) Reimbursement. Developer will pay the Port the sum ofunreimbursed 
Port Costs and City Costs within 60 days after receipt of each Port Quarterly Report. 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. 

(t) Unreimbursed Port Costs. To the extent that Developer does not pay or 
reimburse the Port for any Port Costs when due under Subsection 9.2(e) 
(Reimbursement), the Port may elect to recover the unpaid sum from any available 
Project Payment Sources (to the extent permitted), plus the Port's costs of collection or to 
issue a notice of Prospective Breach to Developer under DDA § 18.1 (Notices). 
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9.3. Audit Obligations. 

(a) Phase Audit. 

(i) In reference to each Phase, except as to any portion for which this 
DDA has been terminated or unless otherwise approved by the Port Director, 
Developer shall submit to the Port a Phase Audit prepared by a CPA that updates 
all financial matters included in previously submitted Phase Quarterly Reports 
through the Phase Audit Date and prepared according to a commercially · 
reasonable scope of review approved by the Port. 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) 
Phase; or 

conveyed the last Option Parcel to be conveyed in the 

(2) issued the SOP Compliance Certificate for the last Phase of 
the Project. 

(iii) The Phase Audit Date for any Terminated Phase will be six months 
after the Termination Date. 

(iv) The Port will have six months to review and accept each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(b) Final Audit. The Final Audit Date for the Horizontal Improvements will 
be six months after the Port has satisfied the Project Payment Obligation, subject to 
Subsection 9.3(c) (Final True-Up). Developer will submit to the Port the Final Audit 
prepared by a CPA, except as to any terminated Phase, which updates all of the matters 
included in all Phase Audits through the Final Audit Date, prepared according to a 
commercially reasonable scope of review approved by the Port. The Port will have six 
months to review each Phase Audit and will provide notice to Developer when the Port's 
review is complete, without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(c) Final True-Up. Developer's delivery of a Phase Audit and of the Final 
Audit will be without prejudice to its right to payment under clause (ii) or clause (iii) of 
Subsection 2.4(c) (Developer Return). · 

9.4. Audit Rights. 

(a) Port Audit. The Port will have the right to conduct a Port Audit of matters 
covered by each Phase Audit and of the Final Audit. The Port will provide notice to 
Developer no more than four years after accepting the Phase Audit or Final Audit that the 
Port intends to review. 

(i) 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 in 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) 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 nonbinding arbitration under DDA § 9.3 (General Arbitratfon 
Procedures). 

(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. 
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Developer will provide notice of its intent to conduct a Developer Audit to the Port no 
more than four years after receiving the Final Port Report. 

(i) 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 Port will pay the costs of the Developer Audit. 

(ii) 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 § 9.3 (General Arbitration 
Procedures). 

(c) Audit Rights for Participation Agreement. Each Party will have the right 
to audit the other Party's records regarding the Participation Agreement at its sole cost. 

9.5. Books and Records. 

(a) Developer's Books and Records. Developer will keep in its San Francisco 
office, for each Phase for the longer of four years after the applicable Phase Closing Date 
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, Books and Records of all: 

(i) Horizontal Improvements; 

(ii) Developer Capital spent on Horizontal Development Costs of 
Horizontal Improvements; 

(iii) 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 

(iv) Phase Accounts, Phase Quarterly Reports, Phase Audits, and the 
Final Audit. 

(b) Port Books and Records. The Port will provide Developer the following 
documents promptly after they are released. 

(i) Until the Final Audit Date, the Port will provide copies of its 
annual audited financial statements, Statement oflndebtedness for Appendix I, 
and reports to the Controller for the RMA to Developer as soon as practicable 
following their public filing or release. 

(ii) The Port will provide Developer with copies of each annual report 
to State Lands accounting for the Port's receipt and uses oflease revenues from 
Seawall Lot 337 as soon as practicable following its public filing or release. 

( c) Format and Availability. The chief financial officers of each Party will 
meet to discuss and agree on formats for all Books and Records to be kept and provided 
under this Financing Plan, to the extent not dictated by Governing Law and Policy. After 
reasonable notice, a Party will make its Books and Records available to the other Party 
during regular business hours. 

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 CFD and 
Project Area I; prepare Appendix I and the RMA; issue Bonds; and otherwise implement 
this Financing Plan. The Port currently anticipates engaging special tax consultants, tax 
increment fiscal consultants, appraisers, financial advisors, bond underwriters, absorption 
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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 this 
Financing Plan, any of the Port's reasonable out-of-pocket costs for financing consultants 
that are not reimbursed as CFD Administrative Costs or IFD Administrative Costs will be 
Port Costs. 

(b) Developer Consultants. Developer may engage its own consultants to 
advise it on matters related to this DDA or any Debt, and its reasonable out-of-pocket 
costs that are not reimbursed from Public Financing Sources will be Soft Costs. 

9.7. Payment of Costs. The following procedures will apply to any demand from one 
Party to the other Party for other payments required under the DDA, including the defense, 
compromise, and resolution of an action, except as otherwise provided. This Section does not 
apply to Payment Requests under the Acquisition Agreement. 

(a) Demand. The Party seeking payment will deliver its demand 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 will 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. 

(b) Time for Payment. Except as otherwise provided in any Transaction 
Document, or during any period of review or arbitration, payment demands are payable 
within 30 days after their receipt. 

Developer and the Port have executed this Financing Plan as of the last"date written 
below. 

DEVELOPER: 

SEA WALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company 

By: Giants Development Services LLC, 
Its: Member 

By: 
Laurence M. Baer 

Its: Chief Executive Officer 

Date: 

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 Reso. No. ____ _ 
and Board of Supervisors Reso. No. __ _ 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: 
-~Jo_a_nn_e~S~a~ka~i------

Deputy City Attorney 
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FPEXHIBITB 

Form of Promissory Note 

By executing and delivering this PROMISSORY NOTE (this "Note"), CITY AND 
COUNTY OF SAN FRANCISCO SPECIAL TAX DISTRICT XXXX (the "CFD"), acting 
through the Port Commission ofSan Francisco, its duly appointed agent (the "CFD Agent"), 
promises to pay to the CITY AND COUNTY OF SAN FRANCISCO (the "City"), acting by 
and through the PORT COMMISSION OF SAN FRANCISCO (the "Port"), the principal 
amount of each DRP Advance (each, an "Advance") that the Port makes from time to time to the 
CFD in accordance with the Financing Plan (the "Financing Plan") to the Disposition and 
Development Agreement between the Port and Seawall Lot 337 Associates, LLC ("Developer"), 
dated as of XXXX (the "DDA"). 

Initially capitalized and other terms are defined in the Appendix to the DDA, which 
contains definitions, rules of interpretation, and standard provisions applicable to all Transaction 
Documents and this Note. 

1. Within one business day after receiving each Advance from the Port, the CFD Agent will 
identify the Payment Request to which the Advance applies and confirm to the Port in 
writing that the CFD applied the funds as specified in the signed Payment Request or 
provide an explanation for any variance from the Payment Request. Variances in the 
application of funds will be allowed only to the extent consistent with the Financing Plan, 
such as the availability of additional Mello-Roos Taxes between the date the Payment 
Request is approved and the date of the Advance. The Port will enter the information 
that the CFD Agent provides on the allonge to this Note. 

In each case, the CFD Agent must provide the following information to the Port: 

(a) Phase to which each Advance applies; 
(b) amounts applied to pay the Developer Balance, accounting separately for amounts 

applied to the Entitlement Costs, Developer Capital spent after the Reference 
Date, Allowed Return (including if applicable, any Alternative Return and 
Reduced Return), and Additional Return accrued to and after the Reference Date; 
and 

(c) amounts applied to pay the Port Balance, accounting separately for the Port's 
Horizontal Development Costs, Allowed Return (including any Alternative 
Return) and Additional Return. 

2. The CFD promises to pay interest on the unpaid principal amount of each Advance 
.applied to: 

(a) Horizontal Development Costs and Allowed Return from the date made until the 
principal amount is paid in full, at an annual rate of XXXX percent, compounded 
quarterly until paid; and 

(b) Additional Return from the date made until the principal amount is paid in full, at 
an annual rate of 10 percent, compounded quarterly until paid. 

3. No payments will be due under this Note until the Port has fully satisfied the Project 
Payment Obligation. After that has occurred, the CFD Agent will instruct the Special 
Fund Trustee or the Indenture Trustee, as applicable, to begin to make payments of 
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principal and interest to the Port from available Public Financing Sources in the priorities 
established under the Financing Plan. 

4. Each payment under this Note will be due 10 business days after the Controller disburses 
Mello-Roos Special Taxes and Allocated Tax Increment to the Special Fund Trustee in a 
City Fiscal Year. Until the principal balance and accrued interest have been paid in full, 
additional payments will be due annually, without presentment or demand. 

5. Each payment under this Note from Mello-Roos Bond Proceeds will be payable as 
directed under the applicable Indenture. 

6. Unless the Port directs otherwise, the CFD Agent must instruct that each payment to the 
Port be made by wire as follows: 

[Insert wiring instructions.] 

The Port will make entries on the allonge to reflect the date and application of each CFD 
payment. 

7. The CFD may prepay the principal balance arid accrued interest without penalty. Late· 
payments will bear interest at the default rate of 10% until paid. 

Executed at San Francisco, California on 
~~~~~~~~~-

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT XXXX, 
acting through the Port Commission of San Francisco, 
its duly appointed agent 

By: 
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ALLONGE TO PROMISSORY NOTE 

DRP ADVANCES 

Date & Phase Entitlement Aff Hsg Horiz Dev Allowed Alternative Reduced Additional 

Costs Shortfall Costs Return Return Return Return 

PAYMENTS APPLIED TO HORIZONTAL COSTS AND ALLOWED RETURN 

Date ofpmt Amount Paid Payment Principal Accrued Applied to Applied to 

Source balance on pm! interest on pmt principal interest 

date date 

PAYMENTS APPLIED TO ADDITIONAL RETURN 

Date ofpmt Amount Paid Payment Principal Accrued Applied to Applied to 

Source balance on pm! interest on pm! principal interest 

date date 
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FPEXHIBITD 

Participation Agreement 

Developer Participation will be calculated and payable as described below. 

1. Participation Threshold. The Participation Threshold in each City Fiscal Year during 
the Participation Period is $2.5 million, without escalation. 

2. Participation Revenue. 

(a) Source. The Port will pay Developer Participation from Annual Ground 
Rent receipts as provided in Paragraph 5. 

(b) Calculation. The amount of Participation Revenue in each City Fiscal 
Year during the Participation Period will be the sum of: 

(i) Annual Ground Rent and Percentage Rent paid to the Port from all 
Participating Parcels; and · 

(ii) Shoreline Taxes collected in a City Fiscal Year from all 
Participating Parcels outside of Zone 1. 

(c) Exclusions. Participation Revenue excludes Port participation in capital 
events described in described in FP § 1.8(c) (Port Participation in Lease Capital Events) 
or in Parcel Lease § .X:XXX-(X~, or both. 

3. Participation Period. The Participation Period will: 

(a) begin when the Participation Threshold is met in two consecutive City 
Fiscal Years; and 

(b) end on the earlier of: 

(i) 75 years; and 

(ii) the date on which all Parcels Leases have expired or have been 
earlier terminated. 

4. Developer Participation. Developer will be entitled to Developer Participation in 
Participation Revenue during the Participation Period as follows. 

(a) 45% of the amount above $2.5 million in Participation Revenue that the 
Port receives in each of years 1through25 of the Participation Period; 

(b) 35% of the amount above $2.5 million in Participation Revenue that the 
Port receives in each of years 26 through 50 of the Participation Period; and 

(c) 25% of the amount above $2.5 million in Participation Revenue that the 
Port receives through the end of the Participation Period. 

5. Payment. Within 120 days after the end of each City Fiscal Year during the 
Participation Period, the Port will: 

(a) provide Developer with a copy of the Port's annual report to State Lands 
on receipt and uses oflease revenues from SWL 337 as required under SB 815; and 

(b) pay Developer its Developer Participation ifthe Participation Threshold 
was met. 

6. Port Books and Records. Port books and records available to Developer under 
FP § 9.5(b) (Port Books and Records) will continue to be available under this 
Participation Agreement. 

FP Exhibit D-1 
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7. Audit Rights. Each Party will have audit rights as described in FP § 9.4(c) (Audit Rights 
for Participation Agreement) with respect to matters covered by this Participation 
Agreement. 

[Remainder of page intentionally left blank.] 

FP Exhibit D-2 
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FP SCHEDULE 3 
Special Fund Trust Accounts 

Fund Category Accounts within Fund 

DRPFund 0 Project Account 

0 Additional Return Reserve 
Account 

Special Tax Fund 0 Facilities Account 

0 Development Account 

0 Office Account 

0 Zone 1 Shoreline Account 

0 Zone 2 Shoreline Account 

0 Remainder Account 

0 Services Account 

0 DRP Advance Proceeds 
Account 

Tax Increment Fund 0 Project Account 

0 DRP Advance Proceeds 
Account 

Bond Accounts 0 Dev Special Taxes 

0 Office Special Taxes 

0 Zone 1 Shoreline Special Taxes 

0 Zone 2 Shoreline Special Taxes 

0 Tax Increment 

Impact Fees 0 Affordable Housing Fund 
(Jobs/Housing Equivalency 
Fees) 

0 Childcare Equivalency Fees 
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FP SCHEDULE 4 

Sample Credit Bid Calculations 

All figures chosen to illustrate mechanics of calculation only. 

EXAMPLEl 

Project Payment Sources: $10 million Parcel DRP 

Project Payment Obligation: $10,515,000 

• Developer Balance: $8.5 million, consisting of: 

o Entitlement Sum: $2 million, no Additional Return 

o Developer Capital spent after the Reference Date: $6 million 

o Allowed Return after the Reference Date: $125,000 

o Additional Return: $375,000 

• Port Balance: $2,015,000, consisting of: 

o Port Capital: $2 million 

o Allowed Return: $15,000 

Step 1 - Pay Entitlement Sum: 

• Developer may Credit Bid $2 million to pay off Entitlement Sum 

o $8 million Parcel DRP remains after payment 

o Payment is entered on Developer Capital Schedule and Promissory Note-DRP 

Step 2 - Pay Developer Balance and Port Balance Pro Rata: [Note: Under this example, pro 
rata only apphes to portions that cannot be fully paid.} 

• First pay off Developer Return and Allowed Return 

o Developer may Credit Bid $500,000 to pay off Developer Return 

o Developer must deposit $15,000 in cash to pay off Allowed Return 

o $7,485,000 Parcel DRP balance after payment 

o Payment is entered on Developer Capital Schedule, Port Capital Schedule, Promissory 
Note-DRP, and Promissory Note-X 

• Next, pay Developer Capital and Port Capital pro rata 

o $6 million Developer Capital + $2 million Port Capital exceeds DRP balance 

o Ratio of $6 million Developer Capital to $2 million Port Capital is 3: 1 

o Developer may Credit Bid $5,613,750, which is% ofDRP balance, to reduce Developer 
Balance to $386,350 

o Developer may deposit $1,871,250, lf4 ofDRP balance, in cash to reduce Port Balance to 
$128,750 

o Payment is entered on Developer Capital Schedule, Port Capital Schedule, and 
Promissory Note-DRP 

FP Schedule 4-1 
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EXAMPLE2 

Project Payment Sources: $14 million 

• $8 million Parcel DRP 

,-~ 

' y 

• $6 million Mello-Roos Bond Proceeds secured by Tax Increment 

Project Payment Obligation: $14,025,000 

• Future Phase Improvements: $2 million 

• Developer Balance: $10 million, consisting of: 

o Entitlement Sum: $3.5 million 

• $2,925,000 Developer Capital 

• $150,000 Allowed Return 

• $425,000 Additional Return 

o Developer Capital: $6 million 

o Allowed Return after the Reference Date: $125,000 

o Additional Return after the Reference Date: $375,000 

• Port Balance: $2,025,000, consisting of: 

o Port Capital: $2 million 

o Allowed Return: $25,000 

Step 1 -Set Aside Bond Proceeds for Future Phase Improvements: 

• $6 million Bond Proceeds available 

o $2 million set-aside for future Phase Improvements 

o $4 million Bond Proceeds balance after set-aside 

Step 2 - Pay Entitlement Sum: 

• $8 million Parcel DRP available 

o Developer may Credit Bid $3,500,000 to pay off Entitlement Costs 

o $4,500,000 Parcel DRP balance after payment 

o Payment is entered on Developer Capital Schedule and Promissory Note-DRP 

[Remainder of page intentionally left blank.] 

FP Schedule 4-2 
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Step 3 - Pay Post-Approval Developer Balance and Port Balance: [Note: Under this 
example, pro rata only applies to portions that cannot be fully paid} 

• $4 million Bond Proceeds is enough to pay Allowed Return and Allowed Return; 
Additional Return is not an permitted use 

o $125,000 applied to pay off Allowed Return 

o $25,000 applied to pay off Allowed Return 

o $3,850,000 Bond Proceeds balance after payment 

o Payments are entered on Developer Capital Schedule and Port Capital Schedule 

• $4,500,000 Parcel DRP balance must be used to pay Additional Return 

o Developer may Credit Bid $375, 000 to pay off Additional Return 

o $4, 125,000 Parcel DRP balance after payment 

o Payments are entered on the Developer Capital Schedule and Promissory Note-X 

• Available sources: $7,975,000 ($3,850,000 Bond Proceeds+ $4,125,000 Parcel DRP) 

• Outstanding capital balances: $8 million ($6 million Developer+ $2 million Port) 

o Ratio of Developer Capital to Port Capital is 3:1 

o Developer is entitled to $5,981,250, which is% of the remaining sources 

o Port is entitled to $1,993,750, which is l/i of the remaining sources 

o To minimize Developer's cash payments, the Port is paid $1,993,750 from Bond 
Proceeds, leaving an outstanding Port Balance of $6,250 

o Developer receives the remaining $1,856,250 in Bond Proceeds and may Credit Bid the 
$4,125,000 Parcel DRP, leaving an outstanding Developer Balance of $18,750 

o Payments are entered on Developer Capital Schedule, the Port Capital Schedule, and 
Promissory Note-DRP 

FP Schedule 4-3 
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EXAMPLE3 
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Project Payment Sources: $16 million 

• $10 million Parcel DRP 

\ 
y 

• $6 million Mello-Roos Bond Proceeds secured by Tax Increment 

Project Payment Obligation: $12,525,000 

• Remaining Phase Improvements: $4 million 

• Developer Balance: $6.5 million, consisting of: 

o Developer Capital: $6 million 

o Allowed Return: $125,000 

o Additional Return: $375,000 

• Port Balance: $2,025,000, consisting of: 

o Port Capital: $2 million 

o Allowed Return: $25,000 

Step 1 -Set Aside Bond Proceeds for Remaining Phase Improvements: 

• $6 million Bond Proceeds available 

o $4 million set aside for Phase Improvements. 

o $2 million Bond Proceeds balance 

Step 2 - Pay Developer Balance and Port Balance: 

• Available sources: $10 million DRPs + $2 million Bond Proceeds 

• Pay Developer Return from Parcel DRP 

o Developer may Credit Bid $125, 000 to pay off Allowed Return 

o Developer may Credit Bid $375, 000 to pay off Additional Return 

o $9,500,000 DRP balance 

o Payments are entered on Developer Capital Schedule and Promissory Note-DRP 

• Pay Port Return from Bond Proceeds 

o $25,000 applied to Return on Port Capital 

o $1,975,000 Bond Proceeds balance 

o Payment is entered on Port Capital Schedule 

• Use sources to pay $2 million Port Capital to minimize cash payments from Developer 

o $1,975,000 Bond Proceeds balance applied to Port Capital 

o Developer must deposit $25,000 in cash to pay off Port Capital 

o · Payment is entered on Port Capital Schedule 

• Developer may Credit Bid $6 million to pay off Developer Capital 

o Payment is entered on Developer Capital Schedule and Promissory Note-DRP 

o $3,475,000 DRP balance to be deposited into DRP Fund 

FP Schedule 4-4 
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Lodged with Board of Supervisors 2/1/18 

EXHIBIT C 
to Financing Plan 

Special Tax Rates 

A. Facilities Special Taxes 

1. Development Special Tax 

The Development Special Tax will be applicable to all taxable parcels. The rates set 
forth below are intended to yield annual taxes approximately equal to the estimated Allocated 
Tax Increment from each parcel at completion. After the completed building is enrolled on the 
ad valorem tax rolls, the Allocated Tax Increment from each building (i.e., 65% of ad valorem 
taxes paid) will be credited against the Development Special Tax. 

The Development Special Tax rate for developed property will be as follows, escalated 
at 2% per year from 2017: 

Office 
Market Rate Residential 
lnclusionary Residential: 

45% AMI 
55% AMI 
90% AMI 
120% AMI 
150% AMI 

Parking Structure 

$4.01 I gross square foot (gsf) 
$6.54 I net rentable square foot (nrsf) 

$1 .14 per nrsf 
$1.34 per nrsf 
$2.21 per nrsf 
$2.99 per nrsf 
$3.75 per nrsf 

$[$X.XX] I gross square foot (gsf) 

The Development Special Tax will not be applied to [under discussion] up to XX square feet of 
ground floor retail or PDR space . 

2. Office Property Special Tax 

Special Tax B will be applicable only to taxable parcels with office space and will not be 
subject to any Allocated Tax Increment credit on account of ad valorem property taxes. The 
initial Special Tax B rate for developed property will be $1.55 per gsf of office space, and will 
escalate at 2% per year from 2017. 

The Office Property Special Tax will not be applied to ground floor retail or PDR space. 

3. Shoreline Special Tax 

The Shoreline Special Tax will be applicable to all taxable parcels and will not be subject 
to any Allocated Tax Increment credit on account of ad valorem property taxes. The Shoreline 
Special Tax rates for developed property will be as follows, escalated at 2% per year from 2017: 

1 
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Office 
Market Rate Residential 
lnclusionary Residential: 

45% AMI 
55% AMI 
90% AMI 
120% AMI 
150%AMI 

Parking Structure 

i --) 

Lodged with Board of Supervisors 2/1/18 

$0.62 per gsf 
$1.01 per nrsf 

$0.18 per nrsf 
$0.21 per nrsf 
$0.34 per nrsf 
$0.46 per nrsf 
$0.58 per nrsf 

$[$X.XX] I gross square foot (gsf) 

The Shoreline Special Tax will not be applied to [under discussion] up to XX square feet of 
ground floor retail or PDR space. 

B. Services Special Tax 

The Services Special Tax will be applied against each taxable parcel. The Services 
Special Tax rates for developed property will be as follows, escalated at the lesser of (i) the 
change in CPI or (ii) [under discussion Xo/o] per year from 2017: 

Office 
Market Rate Residential 
lnclusionary Residential: 

45%AMI 
55% AMI 
90% AMI 
120% AMI 
150% AMI 

$1.35 I gsf 
$1.11 I nrsf 

$0.19 I nrsf 
$0.23 I nrsf 
$0.37 I nrsf 
$0.51 I nrsf 
$0.63 I nrsf 

The Services Special Tax will not be applied to [under discussion] up to XX square feet of 
ground floor residential or PDR uses. 

2 
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SCEHDULE 1 TO FINANCING PLAN Lodged with Board of Supervisors 2/1/18 

SUMMARY PRO-FORMA UNDERWRITING (a) 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES (b) 
Predevelopment Project Entitlement Expenditures 
Phase 1 Infrastructure for Parcels A, B, G & K 
Phase 2 Infrastructure for Parcels C, 01 & 02 
Phase 3 Infrastructure for Parcels E & F 
Phase 4 Infrastructure for Parcels H. I & J 

Total Horizontal Infrastructure Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES (c) 
CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFD Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Unimproved Land 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax Increment 
Phase 1 Pay Go Tax ln,crement 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax Increment 
Phase 4 Pay Go Tax Increment 

Total Pay Go Tax Increment 

Total Horizontal Infrastructure Investment Souroes 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 
Predevelopment Entitlement 
Phase 1 
Phase2 
Phase3 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 

$ 

29,006,332 
141,435,805 
51,085,903 
27,931,872 
31165 676 

280,625,588 

35,200,000 

35,200,000 

109, 126,642 
43,773,265 
23,062,745 
24,555,075 

200,517,727 

26,115,495 
7,312,639 
4,869,127 
6610600 

44,907,861 

280,625,588 

E.) NET DEVELOPMENT RIGHTS PAYMENTS 
Phase 1 Lead Parcel Development Rights for Paroels A & G 
Phase 1 Development Rights for Paroels B & K 
Phase 2 Development Rights for Parcels C, 01 & 02 
Phase 3 Development Rights for Parcels E & F 
Phase 4 Development Rights for Paroels H, I, & J 

Total Lead Parcel & Net Development Right Payments 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 
Horizontal Infrastructure Costs and Eligible Cost of Carry 
Eligible Cost of Carry 
Net CFO Mello Roos Bonds - Unimproved Land 
Net CFD Mello Roos Bonds - Completed Buildings 
Pay Go Tax Increment 
Net Development Right Payments 
Less: Port of San Francisco Unused Reserves 

Total Cash Flow After Debt Service 

G.) PORT OF SAN FRANCISCO REVENUE THROUGH 2094 

Total Anticipated Ground Lease Revenue Through 2094 
Existing SWL 337 Parking Lot Ground Rent Allocation (f) 
New Development Base Ground Rent 
New Development Peroentage Rent 
Horizontal Sponsor Ground Rent Participation 

Total Port of San Francisco Ground Lease Revenue 

Port of San Francisco Retail Percentage Rent 

Port of San Francisco Net Participation upon Sale!Refinanoe 

Port of San Francisco Unused Reserves 

Total Port of San Francisco Economic Benefit 

$ 
$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 

$ 

$ 

$ 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

38,060,625 
31,812,938 
9,096,250 

718,125 
4883,250 

84,571,188 

(280,625,588) 
58,174,677 
35,200,000 

200,517,727 
44,907,861 
84,571,188 
(5.427, 132) 

137,318,733 

10,614,530 
689,406,118 
239,668,714 

(213,711,920) 
725,977,442 

155, 980, 779 

27,714,165 

5,427,132 

915,099,518 

Phase4 

$ 
$ 
$ 
$ 
$ 

29,006,332 
96,278,267 
44,627,758 
24,813,136 
27725417 Total Gross Ad Valorem Property Tax Increment $ 3,263,420,266 

Cumulative Master Developer Infrastructure Equity $ 222,450,911 Development Period Tax Increment $ 27.470,789 
Less: Set Aside for ERAF and Other State Programs ..,$:------(>,;1'-', 1~5-='1,'=17"'6"'.3"'2"'9,_) 

City & County of San Francisco Net Tax Increment $ 2, 139,714,726 
D.) MASTER DEVELOPER PEAK EQUITY (e) 

Predevelopment Entitlement 
Phase 1 
Phase2 
Phase3 
Phase4 

$ 
$ 
$ 
$ 
$ 

29,006,332 
37,377,186 
35,990,559 
24,261,355 
22,691,846 

N"oTeS:-----------------------------------------------· 
-· Al/ numbers are preliminary estimates and subject to further change. -

Total SWL 337 CFO Special Tax (h) 
Total SWL 337 Shoreline Improvement Special Tax (i) 

Total CFO and Shoreline Improvement Special Tax 

Net Tax Increment & CFO Special Tax 
Less: Total Project Tax Increment Applied to Infrastructure 
Less: Total Tax Increment Applied to Debt Service 

Net Tax Increment & CFO After Infrastructure & Debt Service 

(a) Numerical estimates are expressed in nominal terms unless otherwise denoted. The horizontal infrastructure development phasing is estimated and subject to change. 
(b) Includes the eligible cost of carry on an annual basis. 
(c) All bond proceeds are net of issuanoe costs and interest reserve. The Port of San Francisco has the right but not the obligation to invest up to $10 million toward horizontal infrastructure costs. 

$ 
$ 

$ 
$ 
$ 
$ 

(d) CFO Mello Roos Bonds on completed buildings is secured by a twenty five basis points CFD special tax for the oflioe parcels plus ten basis points applied to phase I parcels for shoreline improvements. 
(e) Peak equity reflects the estimated maximum outstanding balanoe of master developer equity capital funded for a given phase (used for multiple return calculations). 
(I) Existing SWL 337 Lot Ground Rent Allocation includes Lot A and Shed A. Base rent is estimated aocording to the horizontal development schedule. 

· (g) Pier 48 base rent will be determined in the future according to projected revenue and capital improvements. 
(h) CFO Special Tax represents twenty five basis points applied to the office paroels. 
(i) Shoreline Improvement Special tax is equal to ten basis points applied to all parcels in Phase I (Paroels A, B, G & K). 

217, 142,038 
275,054,767 
492, 196,805 

2,631,911,532 
(44,907,861) 

(522, 106,596) 
2,064,897,075 
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!ANNUAL SUMMARY - PRO·FORMA UNDERwRITING II Total II 2012 2013 2014 2016 2016 2017 2018 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project Entitlement Expenditures $ 29,006,332 $ 3.175,151 $ 3,118,359 $ 3.518,848 $ 2,277,234 $ 5,589,963 $ 7,897,871 $ 3,428,906 
Phase 1 Infrastructure for Parcels .A. 8, G & K (1) $ 141,435,805 $ 40,691 $ 159,691 $ 328,091 $ 478,594 $ 627,674 $ 925,180 $ 6,571,486 
Phase 2 Infrastructure for Parcels C, 01 & 02 $ 51,085,903 
Phase 3 Infrastructure for Parcels E & F $ 27,931,872 
Phase 4 Infrastructure for Parcels H, I & J $ 31,165,676 

Total Horizontal Infrastructure Uses $ 280,625,588 $ 3,215,842 $ 3,278,050 $ 3,846,940 $ 2,755,828 $ 6,217,637 $ 8,823,051 $ 10,000,392 
CumufaUva Horizontal Projeci Uses $ 3,215,842 $ 6,493,892 $ 10,340,831 $ 13,096,659 $ 19,314,296 $ 28, 137,347 $ 38, 137,739 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds $ 35,200,000 $ $ $ $ $ $ $ 35,200,000 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds- Unimproved Lend $ 35,200,000 $ $ $ $ $ $ $ 35,200,000 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds $ 109.126,642 
Phase 2 CFO Mello Roos Bonds $ 43,773,265 
Phase 3 CFO Mello Roos Bonds $ 23,062,745 
Phase 4 CFO Mello Roos Bonds ~ 24,555,075 

Total CFO Mello Roos Bonds - Completed Buildings $ 200,517,727 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment $ 26,115,495 
Phase 2 Pay Go Tax Increment $ 7,312,639 
Phase 3 Pay Go Tax Increment $ 4,869,127 
Phase 4 Pay Go Tax Increment ~ 6 610 600 

Total Pay Go Tax Increment $ 44,907,861 

Total Horizontal Infrastructure Investment Sources $ 280,625,588 $ $ $ $ $ $ $ 35,200,000 
CumulaUve Horizontal Project Sources $ $ $ $ $ $ $ 35,200,000 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment EntiUement . $ 29,006,332 $ 3,175,151 $ 3,118,359 $ 3,518,848 $ 2,277,234 $ 5,589,963 $ 7,897,871 $ 3,428,906 
Phase 1 $ 96,278,267 $ $ $ $ $ $ $ 5,197,566 
Phase 2 $ 44,627,758 $ $ $ $ $ $ $ 
Phase 3 $ 24,813,136 $ $ $ $ $ $ $ 
Phase 4 ~ 27,725,417 $ $ $ $ $ ! 

Cumulative Mester Developer Infrastructure Equity $ 193,444,579 $ $ $ $ $ $ $ 5,197,566 
Total Master Developer Infrastructure Equity $ $ $ $ $ $ $ 5, 197,566 

D.) MASTER DEVELOPER PEAK EQUITY 

Predevelopment EntiUemen_l $ 29,006,332 
Phase 1 $ 37,377,186 NA NA NA NA NA NA NA 
Phase 2 $ 35,990,559 NA NA NA NA NA NA NA 
Phase 3 $ 24,261,355 NA NA NA NA NA NA NA 
Phase 4 ~ 22,691,646 NA NA NA NA NA NA NA 

Total Master Developer Peak Equity $ 149,327,278 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 lead Parcel Development Rights for Parcels A & G $ 38,060,625 
Phase 1 Development Rights for Parcels B & K $ 31,812,938 
Phase 2 Development Rights for Parcels C, 01 & 02 $ 9,096,250 
Phase 3 Development Rights for Parcels E & F $ 718,125 
Phase .. Development Rights for Parcels H, I, & J $ 4,883,250 

Total lead Parcel & Net Development Right Payments $ 84,571,188 
Cumufative Lead Parcel & Development Rights Payment 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal Infrastructure Costs and Eligible Cost of Cany $ (280,625,588) $ (3,215,842) $ (3,278,050) $ (3,846,940) $ (2,755,828) $ (6,217,637) $ (8,823,051) $ (10,000,392) 
Eligible Cost of Ceny $ 58,174,677 $ 40,691 $ 159,691 $ 328,091 $ 478,594 $ 627,674 $ 925,180 $ 1,373,920 
Net CFO Mello Roos Bonds - Unimproved Land $ 35,200,000 $ $ $ $ $ $ $ 35,200,000 
Net CFO Mello Roos Bonds - Completed Buildngs $ 200,517,727 $ $ $ $ $ $ $ 
Pay Go Tax Increment $ 44,907,861 $ $ $ $ $ $ $ 
Net Development Right Payments $ 84,571,188 $ $ $ $ $ $ $ 
Less: Port of San Francisco Unused Reserves i !5,427,132) $ $ $ $ $ ! 

Total Cash Flow After Debt Service $ 137,318,733 $ (3,175,151) $ (3, 118,359) $ (3,518,848) $ (2,277,234) $ (5,589,963) $ (7,897,871) $ 26,573,528 

G.) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent Allocation (f) $ 10,614,530 $ $ $ $ $ $ $ 4,400,000 
New Development Base Ground Rent $ 689,406,118 
New Development Percentage Rent $ 239,668,714 
Horizontal Sponsor Ground Rent Participation ~ (213,711,920) 

Tola! Port of San Francisco Ground Leese Revenue $ 725,977,442 $ $ $ $ $ $ $ 4,400,000 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% of Value) $ 3,263,420,266 
Total SWL 337 CFO Special Tex $ 217' 142,038 
Total Shoreline Improvement Special Tax $ 275,054,767 
City & County of Sen Francisco Oevelopmenl Period Tax Increment $ 27,470,789 
Net Tax Increment & CFO Special Tax $ 2,631,911,532 
Total Project Tax Increment Applied to Infrastructure $ 44,907,861 
Total Tex Increment Applied to Debt Service $ 522, 106,596 
Net Tax Increment & CFO After Infrastructure & Debt Service $ 2,064,897,075 

(1) Includes the eligible cost of carry for all of Phase I eligible horizontal costs including entitlement costs. 
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!ANNUAL SUMMARY· PRO-FORMA UNDERWRITING I 2019 2020 2021 2022 2023 2024 2025 2025 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project EntiUement Expencitures $ $ $ $ $ $ $ $ 
Phase 1 Infrastructure for Parcels A. B, G & K (1) $ 30,689,528 $ 40, 179,925 $ 24,616,065 $ 6,218,976 $ 4,250,778 $ 3,900,608 $ 3,637,593 $ 3,329,808 
Phase 2 Infrastructure for Parcels C, 01 & 02 $ 677,934 $ 10,395,978 $ 22,259,679 $ 14,164,950 $ 2,082,498 $ 1,501,034 $ 3,830 $ 
Phase 3 Infrastructure for Parcels E & F $ $ $ 1,540,737 $ 10,728,006 $ 13,513,697 $ 1,082,328 $ 1,064,190 $ 2,915 
Phase 4 Infrastructure for Parcels H, I & J $ $ $ $ 1,281,417 $ 8,806,194 $ 14,845,829 $ 4,776,778 $ 1,182,287 

Total Horizontal Infrastructure Uses $ 31,367,461 $ 50,575,903 $ 48,416,481 $ 32,393,348 $ 28,653, 167 $ 21,329,798 $ 9,482,390 $ 4,515,011 
CUmufarive Horizontal Projecl Uses $ ••m$~~W$~-~$a•m$m~~$•~~$••~$~~m 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Uni111>roved Land 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds $ $ $ $ $ 21,011,666 $ 1, 156,233 $ 16,746,673 $ 2,818,929 
Phase 2 CFO Mello Roos Bonds $ $ $ $ $ $ 43,584,430 $ 188,834 $ 
Phase 3 CFO Mello Roos Bonds $ $ $ $ $ $ $ 23,034,371 $ 28,375 
Phase 4 CFO Mello Roos Bonds $ $ $ $ $ 24,281,904 

T olal CFO Mello Roos Bonds - Completed Buildings $ $ $ $ $ 21,011,666 $ 44,740,684 $ 39,969,878 $ 27,129,207 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment $ $ $ $ 1,382,472 $ 604,535 $ 850,128 $ 486,458 $ 386,713 
Phase 2 Pay Go Tax Increment $ $ $ $ 1,819,623 $ 4,134,344 $ 1,358,672 $ $ 
Phase 3 Pay Go Tax Increment $ $ $ $ 590,470 $ 1,348,847 $ 1,285,493 $ 1,844,316 $ 
Phase 4 Pay Go Tax Increment $ $ $ 46 443 $ 510,053 $ 1,110,250 $ 1396916 $ 3,546,939 

Total Pay Go Tax Increment $ $ $ $ 3,839,008 $ 6,597,778 $ 4,604,543 $ 3,527,690 $ 3,933,652 

Total Horizontal Infrastructure Investment Sources $ $ $ $ 3,839,008 $ 27,609,444 $ 49,345,206 $ 43,497 ,568 $ 31,062,859 
Cumufative Horizontaf Project. Sources $ 35,200,000 $ 35,200,000 $ 35, 200,000 $ 39,039,008 $ 66,648,453 $ 115,993,659 $ 159,491,227 $ 190,554,086 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment Entitlement $ $ $ $ $ $ 
Phase 1 $ 29,930,608 $ 38,427,922 $ 21,019,822 $ 1,702,349 $ $ 
Phase 2 $ 1,360,614 $ 18,078,216 $ 16,920,231 $ 8,268,697 $ $ 
Phase 3 $ $ 374,975 $ 1,525,268 $ 13,304,689 $ 9,608,203 $ 
Phase 4 $ $ 1,695,052 ! 11766993 $ 14 263,373 

CUmulative Master Developer Infrastructure Equity $ 31,291,222 $ 56,881,114 $ 39,465,321 $ 24,970,788 $ 21,375, 196 $ 14,263,373 
Total Master Developer Infrastructure Cquffy $ 36,488,788 $ 93,389,902 $ 13Z835,222 $ 157,806,010 $ 179, 181,206 $ 193,444,579 $ 193,444,579 $ 193,444,579 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopment Entitlement 
Phase 1 NA NA NA NA NA NA NA NA 
Phase 2 NA NA NA NA NA NA NA NA 
Phase 3 NA NA NA NA NA NA NA NA 
Phase 4 NA NA NA NA NA NA NA NA 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Rights for Parcels A & G $ 38,060,625 $ $ $ $ $ $ $ 
Phase 1 Development Rights for Parcels B & K $ 31,812,938 $ $ $ $ $ $ $ 
Phase 2 Development Rights for Parcels C, 01 & 02 $ $ 9,096,250 $ $ $ $ $ $ 
Phase 3 Development Rights for Parcels E & F $ $ $ 718,125 $ $ $ $ $ 
Phase -4 Development Rlghts for Parcels H, I, & J $ $ $ 4,883,250 $ ! 

Total Lead Parcel & Net Development Righi Payments $ 69,873,563 $ 9,096,250 $ 718,125 $ $ 4,883,250 $ $ $ 
Cumulative Lead Parcel & Development Rights Payment $ 69,873,563 $ 78,969,813 $ 79,687,938 $ 79,687,938 $ 84,571,188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal lnfrasbucture Costs and Eligible Cost of <:any $ (31,367,461) $ (50,575,903) $ (48,416,481) $ (32,393,348) $ (28,653,167) $ (21,329,798) $ (9,482,390) $ (4,515,011) 
Eligible Cost of Carry $ 758,920 $ 1,871,808 $ 4,570,485 $ 6,533,567 $ 7,198,866 $ 7,154,295 $ 5,883,595 $ 4,515,011 
Net CFO Mello Roos Bonds - Unimproved land $ $ $ $ $ $ $ $ 
Net CFO Mello Roos Bonds - Completed Bulhings $ $ $ $ $ 21,011,666 $ 44,740,664 $ 39,969,878 $ 27,129,207 
Pay Go Tax Increment $ $ $ $ 3,839,008 $ 6,597,778 $ 4,604,543 $ 3,527,690 $ 3,933,652 
Net Development Riijlt Payments $ 69,873,563 $ 9,096,250 $ 718,125 $ $ 4,883,250 $ $ $ 
Less: Port of San Francisco Unused Reserves $ $ $ s $ $ $ L__ 

Total Cash Flow Mer Debt Service $ 39,265,021 $ (39,607,845) $ (43,127,872) $ (22,020,773) $ 11,038,393 $ 35, 169,703 $ 39,898,774 $ 31,062,859 

G.) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing sWt. 337 Parking Lot Ground Rent Allocation (f) $ 2,751,000 $ 2,803,530 $ 660,000 $ $ $ $ 
New Development Base Ground Rent $ $ 700,833 $ 2,217,500 $ 3,030,000 $ 3,463,333 $ 3,550,000 $ 3,550,000 $ 3,550,000 
New Development Percentage Rent $ $ $ 65,400 $ 146,262 $ 241,550 $ 355,296 $ 472,455 $ 593,129 
Horizontal Sponsor Ground Rent Participation $ $ ! (111 749) $ (403,758) ! (606,790) $ (658,744) ! (712 256) $ (767,374) 

Total Port of San Francisco Ground Lease Revenue $ 2,751,000 $ 3,504,363 $ 2,831,151 $ 2,772,504 $ 3,098,093 $ 3,246,552 $ 3,310,199 $ 3,375,755 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% ol Value) $. $ $ $ 1,356,526 $ 5,793,705 $ 10,470,545 $ 14,844,859 $ 18,138,601 
Total SWL 337 CFO Special Tax $ $ $ $ $ $ 368,716 $ 612,431 $ 938,556 
Total Shoceline Improvement Special Tax 
City & County of San Francisco Development Period Tex Increment $ 1,288,954 $ 4,269,103 $ 5,544,659 $ 5,400,289 $ 6,025,416 $ 2,639,715 $ 1,798,298 $ 504,355 
Net Tax Increment & CFO Special Tax $ 833,767 $ 2,761,493 $ 4,253,943 $ 8,242,400 $ 11,201,646 $ 11,980,360 $ 14, 126,267 $ 16,852,135 
Total Project Tax Increment Applied to lnfrasbucture $ $ $ $ 3,839,008 $ 6,597,778 $ 4,604,543 $ 3,527,690 $ 3,933,652 
Total Tax Increment Applied to Debt Service $ 833,767 $ 2,398,278 $ 2,634,122 $ 2,675,486 $ 4,603,868 $ 7,375,817 $ 10,598,577 $ 12,272,249 
Net Tax Increment & CFO After lnfrasbucture & Debt Service $ $ 363,215 $ 1,619,820 $ 1,727,905 $ (0) $ 0 $ 0 $ 846,234 

(1) Includes lhe eligibfe oost of carry for all of Phase I eliglble horizontal costs including en\ 
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!ANNUAL SUMMARY - PRO-FORMA UNDERWRITING I 2027 2028 2029 2030 2031 2032 2033 2034 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project Entitlement Expencitures $ $ $ 
Phase 1 Infrastructure for Parcels A, 8, G & K (1) $ 3,193,696 $ 2,747,138 $ 2,273,609 $ 1,841,464 $ 1,504,121 $ 1,284,617 $ 1,049,420 $ 797,700 
Phase 2 Infrastructure for Parcels C, 01 & 02 $ $ $ 
Phase 3 Infrastructure for Parcels E & F $ $ $ 
Phase 4 Infrastructure for Parcels H, I & J $ 273,171 $ $ 

Total Horizontal Infrastructure Uses $ 3,466,867 $ 2,747,138 $ 2,273,609 $ 1,841,464 $ 1,504,121 $ 1,284,617 $ 1,049,420 $ 797,700 
CumulaUve Horizontal Project Uses $ 268,33& 166 $ 271,085,304 $ 273,35&913 $ 275,200,377 $ 276,704,498 $ 277,989, 115 $ 279,038,535 $ 279,836,235 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Unimproved Land 

CFO Mello Roos Bonds - Completed Buildings {d) 
Phase 1 CFO Mello Roos Bonds $ 8,287,101 $ 12, 776,207 $ 8,645,613 $ 10,049,544 $ 4,193,661 $ 4,277,534 $ 4,363,085 $ 4,450,347 
Phase 2 CFO Mello Roos Bonds $ 
Phase 3 CFO Mello Roos Bonds $ 
Phase 4 CFO Mello Roos Bonds I 273,171 

Total CFO Mello Roos Bonds- Completed Buildings $ 8,560,272 $ 12, 776,207 $ 8,645,613 $ 10,049,544 $ 4,193,661 $ 4,277,534 $ 4,363,085 $ 4,450,347 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment $ 2,667,168 $ 2,281,652 $ 2,472,420 $ 2,023,175 $ 2,061,018 $ 2,099,617 $ 2,138,989 $ 2,179,148 
Phase 2 Pay Go Tax lncren:ient 
Phase 3 Pay Go Tax Increment 
Phase 4 Pay Go Tax Increment 

Total Pay Go Tex Increment $ 2,667,168 $ 2,281,652 $ 2,472,420 $ 2,023,175 $ 2,061,018 $ 2,099,617 $ 2,138,989 $ 2,179,148 

Total Horizontal Infrastructure Investment Sources $ 11,227,440 $ 15,057,859 $ 11,118,033 $ 12,072,719 $ 6,254,679 $ 6,377,152 $ 6,502,074 $ 6,629,494 
Cumulative Horizontal Project Sources $ 201,781,527 $ 216,839,386 $ 227,957,419 $ 240,030,138 $ 246,284,817 $ 252,861,969 $ 259, 164,043 $ 265,793,538 

--
C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment EntiUement $ $ $ 
Phase 1 $ $ $ 
Phase 2 $ $ $ 
Phase 3 $ $ $ 
Phase 4 ! 

Cumulative Master Developer Infrastructure Equity $ $ $ 
Total Master Developer Infrastructure Equity $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopment EntiUement 
Phase 1 NA NA NA NA NA NA NA NA 
Phase 2 NA NA NA NA NA NA NA NA 
Phase 3 NA NA NA NA NA NA NA NA 
Phase 4 NA NA NA NA NA NA NA NA 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Rl{#lts for Parcels A & G $ 
Phase 1 Development Rights for Parcels B & K $ 
Phase 2 Development Rights for Parcels C, 01 & 02 $ 
Phase 3 Development Rights for Parcels E & F $ 
Phase 4 Development Rights for Parceis H, I, & J i 

Total Lead Parcel & Net Development Right Payments $ $ $ 
Cumulative Lead Parcel & Development Rights Payment $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571,188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal Infrastructure cosls and Eligible Cost of Ceny $ (3,466,867) $ (2,747,138) $ (2,273,609) $ (1,841,464) $ (1,504,121) $ (1,284,617) $ (1,049,420) $ (797,700) 
Eligible Cost of Carry $ 3,466,867 $ 2,747,138 $ 2,273,609 $ 1,841,464 $ 1,504,121 $ 1,284,617 $ 1,049,420 $ 797,700 
Net CFO Mello Roos Bonds- Unimproved Land $ $ $ $ $ $ $ $ 
Net CFO Mello Roos Bonds- Completed Bullcings $ 8,560,272 $ 12,776,207 $ 8,645,613 $ 10,049,544 $ 4,193,661 $ 4,277,534 $ 4,363,085 $ 4,450,347 
Pay Go Tax Increment $ 2,667,168 $ 2,281,652 $ 2,472,420 $ 2,023,175 $ 2,061,018 $ 2,099,617 $ 2,138,989 $ 2,179,148 
Net Development Rig-it Payments $ $ $ $ $ $ $ $ 
Less: Port of San Francisco Unused Rese1Ves $ $ $ $ $ $ $ i 

Total Cash Flow Mer Debt Service $ 11,227 ,440 $ 15,057,859 $ 11, 118,033 $ 12,072,719 $ 6,254,679 $ 6,377,152 $ 6,502,074 $ 6,629,494 

G.) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent Allocation (f) $ $ $ $ $ $ $ $ 
New Development Base Ground Rent $ 3,550,000 $ 3,550,000 $ 3,550,000 $ 3,649,749 $ 3,865,614 $ 3,967,948 $ 4,024,818 $ 4,036,192 
New Development Percentage Rent $ 717,423 $ 845,445 $ 977,309 $ 1,013,379 $ 937,408 $ 963,507 $ 1,054,581 $ 1,195,589 
Horizontal Sponsor Ground Rent Participation $ {824 145) $ {882,620) $ {942 848) $ {1 004 884) $ {1,065,251) $ {1 127 442) $ {1195,015) $ {1264616) 

Total Port of San Francisco Ground Lease Revenue $ 3,443,277 $ 3,512,826 $ 3,584,461 $ 3,658,244 $ 3,737,765 $ 3,804,013 $ 3,884,383 $ 3,967,165 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% of Value) $ 21,651,204 $ 22,552,811 $ 23,516,461 $ 23,986,790 $ 24,466,526 $ 24,955,856 $ 25,454,973 $ 25,964,073 
Total SWL 337 CFO Special Tax $ 1,393,023 $ 1,468,910 $ 1,575,974 $ 1,607,493 $ 1,639,643 $ 1,672,436 $ 1,705,885 $ 1,740,003 
Total Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax lna-emenl $ $ $ $ $ $ $ $ 
Net Tax lna-ement & CFO Special Tax $ 17,283,290 $ 17,980,088 $ 18,748,949 $ 19, 123,928 $ 19,506,407 $ 19,896,535 $ 20,294,466 $ 20,700,355 
Total Project Tax Increment Applied to Infrastructure $ 2,667,168 $ 2,281,652 $ 2,472,420 $ 2,023,175 $ 2,061,018 $ 2,099,617 $ 2,138,989 $ 2,179,148 
Total Tex Increment Applied to Debt Service $ 14,306,649 $ 14,443,080 $ 14,582,238 $ 14,724,180 $ 14,868,961 $ 15,016,637 $ 15,167,267 $ 15,320,909 
Net Tax lna-ement & CFO After Infrastructure & Debt Service $ 309,473 $ 1,255,356 $ 1,694,291 $ 2,376,573 $ 2,576,428 $ 2,780,280 $ 2,988,210 $ 3,200,298 

(1) Includes the eligible cost of carry- for all of Phase I eligible horizontal costs lociuding en1 
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!ANNUAL SUMMARY - PRO-FORMA UNDERWRITING I 2035 2036 2037 2038 2039 2040 2041 2042 

A,) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project Entitlement Expencitures $ $ $ $ $ 
Phase 1 lnfrastructule for Parcels A. B, G & K (1) $ 528,585 $ 241,161 $ 19,607 $ $ 
Phase 2 Infrastructure for Parcels C, 01 & 02 $ $ $ $ $ 
Phase 3 Infrastructure for Parcels E & F $ $ $ $ $ 
Phase 4 Infrastructure for Parcels H, I & J $ $ $ $ $ 

Total Horizontal Infrastructure Uses $ 528,585 $ 241,161 $ 19,607 $ $ 
Cumulative Horizontal Projed Uses s 280,364,820 s 280,605,981 s 280,625,588 s 280,625,588 s 280,625,588 s 280,625,588 s 280,625,588 s 280,625,588 

B,) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds- lklimproved Land 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds $ 4,539,354 $ 4,630,141 $ 1,180,555 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings $ 4,539,354 $ 4,630,141 $ 1,180,555 

Pay Go Tax lnccement 
Phase 1 Pay Go Tax Increment $ 2,220,110 $ 2,261,891 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax Increment 
Phase 4 Pay Go Tax Increment 

Total Pay Go Tax Increment $ 2,220,110 s 2,261,891 

Total Horizontal Infrastructure Investment Sources s 6,759,464 $ 6,892,032 $ 1,180,555 $ $ 
Cumufat;ve Horizontal Pro]ed Sources s 272,553,001 $ 279,445,033 s 280,625,588 s 280,625,588 $ 280,625,588 s 280,625,588 s 280,625,588 $ 280,625,588 

C,) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment Entitlement s s $ $ $ $ 
Phase 1 $ $ $ s $ $ 
Phase 2 $ $ $ $ $ $ 
Phase 3 s $ $ $ $ $ 
Phase 4 $ $ $ s ! 

Cumulative Master Developer Infrastructure Equity s $ $ $ $ $ 
Total Master Developer Infrastructure Equity s 193,444,579 $ 193,444,579 s 193,444,579 s 193,444,579 s 193,444,579 $ 193,444,579 $ 193,444,579 s 193,444,579 

D,) MASTER DEVELOPER PEAK EQUITY 
Predevelopment Entitlement 
Phase 1 NA NA NA NA NA NA NA NA 
Phase 2 NA NA NA NA NA NA NA NA 
Phase 3 NA NA NA NA NA NA NA NA 
Phase 4 NA NA NA NA NA NA NA NA 

Total Master Developer Peak Equity 

E,) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Ri~ls for Parcels A & G $ $ $ $ s $ $ $ 
Phase 1 Development Rights for Parcels B & K $ $ s $ $ s s $ 
Phase 2 Development Rights for Parcels C, D1 & D2 $ $ $ s $ $ $ s 
Phase 3 Development Rights for Parcels E & F $ $ $ $ $ $ $ $ 
Phase 4 Development Rights for Parcels H, I, & J $ $ $ $ s $ ! 

Total Lead Parcel & Net Development Righi Payments s $ $ s $ $ s s 
CumulatWe Lead Parcel & Development Rights PaymMt $ 84,571, 188 s 84,571, 188 s 84,571, 188 s 84,571, 188 s 84,571, 188 s 84,571, 188 s 84,571, 188 s 84,571, 188 

F,) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal lnfrasbucture Costs and Eligible Cost of Cany $ (528,585) s (241,161) $ (19,607) $ s $ 
Eligible Cost of Cany s 528,585 $ 241,161 $ 19,607 s s $ 
Net CFO Mello Roos Bonds - Unimproved Land $ $ s $ $ s 
Net CFO Mello Roos Bonds - Completed Builcings s 4,539,354 s 4,630,141 $ 1,180,555 $ $ $ 
Pay Go Tax Increment $ 2,220,110 $ 2,261,891 s $ $ $ 
Nel Development Ri~t Payments $ s $ $ s $ 
Less: Port of San Francisco Unused Reserves $ $ {4 248 57!) $ {1,180,555) $ s ! 

Total Cash Flow After Debt Service $ 6,759,464 s 2,645,455 $ $ $ $ 

G,) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent AJlocation (f) $ $ $ s $ $ $ 
New Development Base Ground Rent s 4,038,192 $ 4,038,192 $ 4,038,192 $ 4;038,192 $ 4,038,192 $ 4,311,525 s 4,907,371 s 5,204,633 
New Development Percentage Rent s 1,352,542 $ 1,514,205 $ 1,680,716 $ 1,852,Z24 $ 2,028,876 $ 1,935,495 $ 1,527,059 $ 1,402,402 
Horizontal Sponsor Ground Rent P2irticipation l (1 338,304) $ {1,410,144) $ {1,488, 198) l {1564534) $ {1,645,Z20) s {1,728,326) l {1,809,330) s {1 472149) 

Total Port of San Francisco Ground Lease Revenue $ 4,052,430 $ 4,140,253 s 4,230,710 $ 4,323,882 $ 4,419,848 $ 4,518,694 $ 4,625,101 $ 5,134,885 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% of Value) $ 26,483,354 $ 27,013,021 $ 27,553,282 $ 28,104,348 $ 28,666,434 $ 29,239,763 s 29,824,558 $ 30,421,050 
Total SWL 337 CFO Spedal Tax s 1,774,803 $ 1,810,299 s 1,846,505 $ 1,883,435 $ 1,921,103 $ 1,959,525 $ 1,998,716 $ 2,038,690 
Total Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax Increment s $ $ $ $ $ s $ 
Net Tax lnaemenl & CFO Special Tax $ 21,114,382 $ 21,538,649 $ 21,967,382 $ 22,406,730 s 22,854,885 s 23,311,962 $ 23,778,201 $ 24,253,765 
Total Project Tax Increment Applied to Infrastructure $ 2,220,110 $ 2,261,891 $ $ $ $ $ s 
Total Tax Increment Applied to Debt Service s 15,477,625 $ 15,637,474 $ 15,800,521 $ 15,966,828 s 16,138,462 $ 16,309,488 $ 16,485,975 s 16,665,992 
Net Tax Increment & CFO Mer Infrastructure & Debi Service s 3,416,628 $ 3,637,284 $ 6,166,882 $ 6,439,902 $ 6,718,403 $ 7,002,474 s 7,292,226 s 7,587,774 

(1) Includes the eligible cost of cany for all of Phase I eligible horizontal costs including ent 
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!ANNUAL SUMMARY. PRO·FORMA UNDERWRITING I 2043 2044 2045 2046 2047 2048 2049 2050 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Pre~evelopment Project Entitlemenl Expencitures $ $ $ $ $ $ $ $ 
Phase 1 Infrastructure for Parcels A, B, G & K (1) $ $ $ $ $ $ $ $ 
Phase 2 Infrastructure for Parcels C, 01 & 02 $ $ $ $ $ $ $ $ 
Phase 3 Infrastructure for Parcels E & F $ $ $ $ $ $ $ $ 
Phase 4 Infrastructure for Parcels H, I & J $ $ $ $ $ $ $ $ 

Total Horizontal Infrastructure Uses $ $ $ $ $ $ $ $ 
CUmulaUve Horizontal Project Uses $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 

8.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Lend 
Phase 1 CFO Mello Roos Bonds 

Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Unimproved Lend 

CFO Mello Roos Bonds - Completed Bulldings (d) 
Phase 1 CFO Mello Roos Bonds 

Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax Increment 
Phase 4 Pay Go Tax Increment 

Total Pay Go Tax Increment 

Total Horizontal lnfrasbucture Investment Sources $ $ $ $ $ $ $ $ 
Cumufative Horizontal Project Sources $--~$-~88$·-~$-~88$-~88$-~88$·62~$--~ 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment Entitlement 
Phase 1 
Phase 2 

Phase 3 
Phase 4 

Cumulative Master Developer lnfrasbucture Equity 
Total Master Developer Infrastructure Equity $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopment Entitlement 

Phase 1 NA NA NA NA NA NA NA NA 
Phase 2 NA NA NA NA NA NA NA NA 
Phase 3 NA NA NA NA NA NA NA NA 
Phase 4 NA NA NA NA NA NA NA NA 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 lead Parcel Development Rights for Parcels A & G 
Phase 1 Development Rights for Parcels B & K 

Phase 2 Development Rights for Parcels C, 01 & 02 
Phase 3 Development Rights for Parcels E & F 
Phase 4 Development Rights for Parcels H, I, & J 

Total Lead Parcel & Net Development Right Payments 
Cumulative Lead Parcel & Development Rights Payment $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571,188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal lnfrasbucture Costs and Eligible Cost of Carry $ $ $ $ 
Eligible Cost of Carry $ $ $ $ 
Net CFO Mello Roos Bonds - Unimproved land $ $ $ $ 
Net CFO Mello Roos Bonds- Completed Buildings $ $ $ $. 
Pay Go Tax Increment $ $ $ $ 
Net Development Right Payments $ $ $ $ 
less: Port of San Francisco Unused Reseives $ $ ! 

Total Cash Flow After Debt Service 

G.) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking lot Ground Rent Allocation (f) $ $ $ $ $ $ $ $ 
New Development Base Ground Rent $ 5,373,222 $ . 5,406,940 $ 5,406,940 $ 5,406,940 $ 5,406,940 $ 5,406,940 $ 5,406,940 $ 5,776,965 
New Development Percentage Rent $ 1,432,024 $ 1,602,463 $ 1,812,745 $ 2,029,336 $ 2,252,424 $ 2,482,205 $ 2,718,879 $ 2,592,629 
Horizontal Sponsor Ground Rent Participation ~ !1 542 563) $ {1,615,090) $ !1689793) $ {1,766,73Z) ~ {1,845,989) $ {1,927619) $ !2 011,697) $ {2 098 298) 

Total Port of San Francisco Ground lease Revenue $ 5,262,682 $ 5,394,312 $ 5,529,892 $ 5,669,539 $ 5,813,375 $ 5,961,526 $ 6,114,122 $ 6,271,295 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tex (1% of Value) $ 31,029,471 $ 31,650,060 $ 32,283,061 $ 32,928,722 $ 33,587,297 $ 34,259,043 $ 34,944,224 $ 35,643,108 
Total SWL 337 CFO Special Tax $ 2,079,464 $ 2, 121,053 $ 2,163,474 $ 2,206,744 $ 2,250,879 $ 2,295,896 $ 2,341,814 $ 2,388,651 
Total Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax lna-ement 

Net Tax Increment & CFO Speclal Tax $ 24,738,840 $ 25,233,617 $ 25, 738,290 $ 26,253,055 $ 26,778,116 $ 27,313,679 $ 27,859,952 $ 28,417,151 
Total Project Tax Increment Applied to Infrastructure $ $ $ $ $ $ $ $ 
Total Tax Increment Applied to Debt Service $ 16,849,608 $ 17,036,898 $ 17,227,933 $ 17,422,789 $ 17,621,541 $ 17,473,921 $ 16,422,876 $ 16,422,876 
Net Tax Increment & CFO After Infrastructure & Debt Service $ 7,889,232 $ 8,196,720 $ 8,510,357 $ 8,830,267 $ 9,156,575 $ 9,839,758 $ 11,437,077 $ 11,994,276 

(1) Includes the eligible cost of carry for ell of Phase I eligible horizontal costs including ent 
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!ANNUAL SUMMARY - PRO·FORMA UNDERWRITING I 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project Entitlement Expemitures 
Phase 1 Infrastructure for Parcels A. B, G & K (1) 
Phase 2 Infrastructure for Parc~s C, 01 & 02 
Phase 3 Infrastructure for Parcels E & F 
Phase 4 lnfrastructufe for Parcels H, I & J 

Total Horizontal Infrastructure Uses 
Cumulative Horizonlaf Project Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 

Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Lhlhr~roved Land 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax Increment 
Phase 4 Pay Go Tax Increment 

Total Pay Go Tax Increment 

Total Horizontal lnfrasbucture Investment Sources 
Cumulative Horizontal Project Sources 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment Entitlement 
Phase 1 
Phase 2 
Phase 3 
Phase 4 

Cumulative Master Developer lnfrasbucture Equity 
Total Master Developer Infrastructure Equity 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopl'nent Enlilfement 
Phase 1 
Phase 2 
Phase 3 
Phase 4 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Rights for Parcels A & G 
Phase 1 Development Rights for Parcels B & K 
Phase 2 Development Rights for Parcels C, 01 & D2 
Phase 3 Development Rights for Parcels E & F 
Phase 4 Development Rights for Parcels H, I, & J 

Total Lead Parcel & Net Development Right Payments 
Cumulative Lead Parcel & Development Rights Payment 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal lnfrasbucture Costs and Eligible Cost of Cany 
8igible Cost of Carry 
Net CFO Mello Roos Bonds - Unimproved Land 
Net CFO Mello Roos Bonds - Completed Builcings 
Pay Go Tax Increment 
Net Development Right Payments 
Less: Port of San Francisco Unused Resecves 

Total Cash Flow After Debt Service 

G,) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent Allocation (f) 
New Development Base Ground Rent 
New Development Percentage Rent 
Horizontal Sponsor Ground Rent Participation 

Total Port of San Francisco Ground Lease Revenue 

H,) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1 % of Value) 
Total SWL 337 CFO Special Tax 
Tolal Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax lnaement 
Net Tax lnaement & CFO Special Tax 
Total Project Tax Increment Applied to lnfrasbucture 
Total Tax Increment Applied to Debt Service 
Net Tax lnaement & CFO After Infrastructure & Debt Service 

(1) Includes the eligible cost of cany for an of Phase I eligible horizontal costs Including ent 

''\ 
\ y 

2051 2052 2053 2054 2055 2055 2057 2058 

$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ 280.625,588 $ 280,62&588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,62&588 $ 280,625,588 $ 280,625,588 

$ $ $ $ 
$ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 

$ $ $ $ $ 
$ $ $ $ $ 
$ $ $ $ $ 
$ $ $ $ $ 
$ $ $ $ ! 
$ $ $ $ $ 
$ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 

$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

NA 
NA 
NA 
NA 

84,571, 188 $ 

$ 
$ 
$ 
$ 
$ 
$ 
! 
$ 

$ 
6,577,732 $ 
2,042,949 $ 

(2, 182,832) $ 

NA 
NA 
NA 
NA 

84,571,188 $ 

$ 
6,971,934 $ 
1,880,712 $ 

(2 269 903) $ 
6,437,849 $ 6,582,744 $ 

$ 36,355,970 $ 37,083,090 $ 
$ 2,436,424 $ 2,485,152 $ 

$ $ $ 
$. 28,985,494 $ 29,565,204 $ 
$ $ $ 
$ 16,422,876 $ 16,422,876 $ 
$ 12,562,619 $ 13,142,329 $ 

NA NA 
NA NA 
NA NA 
NA NA 

84,571, 188 $ 84,571, 188 $ 

$ 
7,198,504 $ 7,243,818 
1,919,722 $ 2,147,955 $ 

(2,364,250) $ (2 461 42D $ 

37,824,752 $ 38,581,247 $ 
2,534,855 $ 2,585,552 $ 

$ $ 
30, 156,508 $ 30, 759,639 $ 

$ $ 
14,701,971 $ 11,930,022 $ 
15,454,538 $ 18,829,617 $ 

NA 
NA 
NA 
NA 

84,571, 188 $ 

$ 
7,243,818 $ 
2,429,708 $ 

(2,561,520) $ 

39,352,871 $ 
2,637,263 $ 

$ 
31,374,831 $ 

$ 
8,707,262 $ 

22,667 ,570 $ 

NA NA 
NA NA 
NA NA 
NA NA 

84,571, 188 $ 84,571, 188 $ 

$ 
7,243,818 $ 7,243,818 $ 
2,719,914 $ 3,018,826 $ 

(2 664 616) $ (2 770 804) $ 

NA 
NA 
NA 
NA 

84,571,188 

7,243,818 
3,326,705 

(2,880, 178) 

7,299,116 $ 7,491,839 $ 7,690,344 

40, 139,929 $ 40,942,727 $ 41,761,582 
2,690,009 $ 2,743,809 $ 2,798,685 

$ 
32,002,328 $ 32,642,375 $ 33,295,= 

$ $ 
7,033,590 $ 4,840,9l4 $ 3,794,523 

24,968,738 $ 27,801,450 $ 29,500,699 
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!ANNUAL SUMMARY - PRO-FORMA UNDERWRITING 
--

2059 2060 2061 2062 2063 2064 2065 2066 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopmenl Project Entitlement Expencitures $ $ $ $ $ $ $ $ 
Phase 1 Infrastructure for Parcels A, B, G & K (1) $ $ $ $ $ $ $ $ 
Phase 2 Infrastructure for Parcels C, 01 & 02 $ $ $ $ $ $ $ $ 
Phase 3 Infrastructure for Parcels E & F $ $ $ $ $ $ $ $ 
Phase 4 Infrastructure for Parcels H, I & J $ $ $ $ $ $ $ $ 

Total Horizontal Infrastructure Uses $ $ $ $ $ $ $ $ 
Cumulative Horizontal Project Uses $ 280,625,588 $ 280,625,588 $ 280,625,588 s 280,625,588 $ 280,625,588 s 280,625,588 $ 280,625,588 s 280,625,588 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds 

Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds- Unimproved Land 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds 

Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax Increment 
Phase 1 Pay Go Tex Increment 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax Increment 
Phase 4 Pay Go Tax Increment 

Total Pay Go Tax Increment 

Total Horizontal Infrastructure Investment Sources $ $ $ $ $ $ $ 
Cumufative Horizontaf Projecl Sources $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 s 280,625,588 $ 280,625,588 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment EntiUement $ 
Phase 1 $ 
Phase 2 $ 
Phase 3 $ 
Phase 4 ! 

Cumulative Master Developer Infrastructure Equity $ 
Total Master Developer fnfrasrructure Equity $ 193,444,579 $ 193,444,579 s 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopment Entitlement 

Phase 1 NA NA NA NA NA NA NA NA 
Phase 2 NA NA NA NA NA NA NA NA 
Phase 3 NA NA NA NA NA NA NA NA 
Phase 4 NA NA NA' NA NA NA NA NA 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Rights for Parcels A & G $ 
Phase 1 Development Rights for Parcels B & K $ 
Phase 2 Development Rights for Parcels C, 01 & 02 $ 
Phase 3 Development Rights for Parcels E & F $ 
Phase 4 Development Rights for Parcels H, I, & J ! 

Total Lead Parcel & Net DevelOf?ment Right Payments $ 
Cumulative Lead Parcel & Development Rights Payment $ 84,571, 188 $ 84,571, 188 $ 84, 571, 1 BB $ 84,571,188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571,188 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal Infrastructure Costs and Eligible Cost of Cany 
Bigible Cost of Cany 
Net CFO Mello Roos Bonds- Unimproved Land 

Net CFO Mello Roos Bonds - Completed Buih:ings 

Pay Go Tax Increment 
Net Development Right Payments 
Less: Port of San Francisco Unused ResetVes 

Total Cash Flow After Debt Seivice 

G.) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent Allocation (() $ $ $ $ $ $ $ 
New Development Base Ground Rent $ 7,243,818 $ 7,741,100 $ 8,817,265 $ 9,340,134 $ 9,644,624 $ 9,705,523 $ 9,705,523 $ 9,705,523 
New Development Percentage Rent $ 3,643,821 $ 3,473,167 $ 2,733,431 $ 2,522,303 $ 2,573,686 $ 2,879,337 $ 3,256,883 $ 3,645,755 
Horizontal Sponsor Ground Rent Participation i (2 992 833) $ (3 108 868) $ (3,222,298) $ (3,339,131) $ (3 465 555) $ (3 595,771) i (3,729,894) $ (3 868 041) 

Total Port of San Francisoo Ground Lease Revenue $ 7,894,805 $ 8,105,399 $ 8,328,397 $ 8,523,306 $ 8,752,755 $ 8,989,088 $ 9,232,511 $ 9,483,236 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% of Value) $ 42,596,814 $ 43,448, 750 $ 44,317,725 $ 45,204,079 $ 46,108,161 $ 47,030,324 $ 47,970,931 $ 48,930,349 
Total SWL 337 CFO Special Tax $ 2,854,659 $ 2,911,752 $ 2,969,987 $ 3,029,387 $ 3,089,974 $ 3,151,774 $ 3,214,809 $ 3,279,105 
Total Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax lnaement 
Net Tax lna-ement & CFO Special Tax $ 33,961, 127 $ 34,640,349 $ 35,333, 156 $ 36,039,819 $ 36,760,616 $ 37,495,828 $ 38,245,744 $ 39,010,659 
Total Project Tax Increment Applied to Infrastructure $ $ $ $ $ $ $ $ 
Total Tex Increment Applied to Debt Seivice $ 3,086,427 $ 2,263,345 $ 1,919,875 $ 1,569,534 $ 1,212,187 $ 847,694 $ 475,910 $ 96,690 
Net Tax lna-ement & CFO After Infrastructure & Debt Service $ 30,874,700 $ 32,377,004 $ 33,413,281 $ 34,470,285 $ 35,548,428 $ 36,648,134 $ 37,769,835 $ 38,913,969 

(1) Includes the eligible cost of carry for all of Phase I eligible horizontal costs Including enl 
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!ANNUAL SUMMARY - PRO-FORMA UNDERWRITING I 2067 2068 2069 2070 2071 2072 2073 2074 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopmenl Project Entitlement Expendtures $ $ $ $ $ $ $ 
Phase 1 lnfraslructure Cor Parcels A, B, G & K (1) $ $ $ $ $ $ $ 
Phase 2 lnfraslructure for Parcels C, 01 & 02 $ $ $ $ $ $ $ 
Phase 3 Infrastructure Cor Parcels E & F $ $ $ $ $ $ $ 
Phase 4 Infrastructure for Parcels H, I & J $ $ $ $ $ $ $ 

Total Horizonlal lnfrasbucture Uses $ $ $ $ $ $ $ 
Cumulative Horizontal Projed Uses s 280,625,588 s 280,625,588 s 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds $ $ $ $ $ $ $ $ 
Phase 2 CFO Mello Roos Bonds $ $ $ $ $ $ $ $ 
Phase 3 CFO Mello Roos Bonds $ $ $ $ $ $ $ $ 
Phase 4 CFO Mello Roos Bonds $ $ $ s ! 

Total CFO Mello Roos Bonds - Unimproved Land $ $ $ $ $ $ $ $ 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment $ $ $ $ $ $ $ $ 
Phase 2 Pay Go Tax Increment $ $ $ $ $ $ s $ 
Phase 3 Pay Go Tax Increment $ $ $ $ $ $ $ $ 
Phase 4 Pay Go Tax Increment $ $ $ $ $ ! 

Total Pay Go Tax Increment $ $ $ $ $ $ $ $ 

Total Horizontal lnfrasbucb.Jre Investment Sources $ $ $ $ $ $ $ 
cumulative Horizontaf Projecl. Sources s 280,625,588 s 280,625,588 s 280,625,588 s 280,625,588 s 280,625,588 s 280,625,588 s 280,625,588 $ 280,625,588 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopmenl Enlitfement $ $ $ $ $ $ $ $ 
Phase 1 $ $ $ $ $ $ $ $ 
Phase 2 $ $ $ $ $ $ $ $ 
Phase 3 $ $ $ $ $ $ $ $ 
Phase 4 $ s $ $ $ s ! 

Cumulative Master Developer lnfrasbucture Equity $ $ $ $ $ $ $ $ 
Totaf Master Developer Infrastructure Equity s 193,444,579 s 193,444,579 s 193,444,579 s 193,444,579 s 193,444,579 s 193,444,579 s 193,444,579 $. /93,444,579 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopment Entitlement 
Phase 1 NA NA NA NA NA NA NA NA 
Phase 2 NA NA NA NA NA NA NA NA 
Phase 3 NA NA NA NA NA NA NA NA 
Phase 4 NA NA NA NA NA NA NA NA 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Ri"1ts for Parcels A & G $ $ $ $ $ $ $ $ 
Phase 1 Development Rights for Parcels B & K $ $ $ $ s $ $ $ 
Phase 2 Development Rights for Parcels C, 01 & 02 $ $ ·$ $ $ $ $ $ 
Phase 3 Development Rights for Parcels E & F $ $ $ $ $ $ $ $ 
Phase 4 Development Rights for Parcels H, I, & J $ $ $ $ $ $ ! 

Total Lead Parcel & Net Development Right Payments $ $ $ $ $ $ $ $ 
Cumufative Lead Parcef & Development Rights Payment s 84,571,188 s 84,571, 188 $ 84,571, 188 s 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571,188 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal Infrastructure Costs and Eligible Cost of Ceny 
Eligible Cost of Cany 
Net CFO Mello Roos Bonds - Unimproved Land 
Net CFO Mello Roos Bonds- Completed Builcings 
Pay Go Tax lnaement 
Net Development Rig-it Payments 
Less: Port of San Francisco Unused Reseives 

Tolal Cash Flow After Debi Service 

G.) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent Allocation (f) $ $ $ $ $ $ $ $ 
New Development Base Ground Rent $ 9,705,523 $ 9,705,523 $ 9,705,523 $ 10,373,829 $ 11.820,104 $ 12,513,787 $ 12,922,997 $ 13,004,838 
New Development Percentage Ren! $ 4.046.293 $ 4,458.847 $ 4,883,779 $ 4,653,151 $ 3.657,688 $ 3,382,957 $ 3,450,650 $ 3,860,017 
Horizontal Sponsor Ground Rent Participation i (2 864,523) $ (2,969 209) $ (3,077 ,035) $ (3188 096) $ (3 296 81:1) s (3408 799) s (3529813) i (3 654,457) 

Total Port of San Francisco Ground Lease Revenue $ 10,887,292 $ 11,195,161 $ 11.512,266 $ 11,838,884 $ 12, 180,973 $ 12,487,945 $ 12,843,834 $ 13.210,399 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax {1% of Value) $ 49,908:956 $ 50,907.135 $ 51,925,278 s 52,963,784 $ 54,023,059 $ 55,103,521 $ 56,205.591 $ 57,329,703 
Total SWL 337 CFO Special Tax $ 3,344,688 $ 3,411,581 $ 3,479,813 $ 3,549,409 $ 3,620,397 $ 3,692,805 $ 3,766,661 $ 3,841.995 
Total Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax lnaement $ $ $ $ $ $ $ 
Net Tax lnaement & CFO Special Tax $ 39,790.872 $ 40,586,690 $ 41.398,424 $ 42,226,392 $ 43,070.920 $ 43,932,338 $ 44,810,985 $ 45,707,205 
Total Project Tax Increment Applied to lnfrasbucture $ $ $ $ $ $ $ 
Total Tax lnaement Applied to Debi Service $ $ $ $ $ $ $ 
Net Tax lna-emenl & CFO Aft.er Infrastructure & Debt Service $ 39,790,872 $ 40,586,690 $ 41,398,424 $ 42,226.392 $ 43,070.920 $ 43,932.338 $ 44,810,985 $ 45.707,205 

(1) Includes the eligible cost of carry for an of Phase I eligibfe horizontal costs lnduding enl 
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!ANNUAL SUMMARY· PRO-FORMA UNDERll.RITING I 2076 2076 2077 2078 2079 2080 2081 2082 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project Entitlement Expencilures $ $ $ $ $ $ $ $ 
Phase 1 Infrastructure for Parcels A, B, G & K (1) $ $ $ $ $ $ $ $ 
Phase 2 Infrastructure Cor Parcels C, 01 & 02 $ $ $ $ $ $ $ $ 
Phase 3 Infrastructure for Parcels E & F $ $ $ $ $ $ $ $ 
Phase 4 Infrastructure for Parcels H, I & J $ $ $ $ $ $ $ $ 

Total Horizontal Infrastructure Uses $ $ $ $ $ $ $ $ 
Camulative Horizontal Project Uses $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 

Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Unimproved Land 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax lnaement 
Phase 1 Pay Go Tax Increment 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax Increment 
Phase 4 Pay Go Tax Increment 

Tola! Pay Go Tax Increment 

Total Horizontal Infrastructure lnveslment Sources $ $ $ $ $ $ $ $ 
Cumulative Horizontal Project Sources $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment EntiUement $ $ $ $ $ $ $ $ 
Phase 1 $ $ $ $ $ $ $ $ 
Phase 2 $ .$ $ $ $ $ $ $ 
Phase 3 $ $ $ $ $ $ ' - $ $ 
Phase 4 $ $ $ $ $ $ ! 

Cumulative Master Developer lnfJastructure Equity $ $ $ $ $ $ $ $ 
Total Master Developer Infrastructure Eqf,Jffy $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 

D.) MASTER DEVELOPER PEAK EQUITY 

Predevelopment EntiUement 

Phase 1 NA NA NA NA NA NA NA NA 
Phase 2 NA NA NA NA NA NA NA NA 
Phase 3 NA NA NA NA NA NA NA NA 
Phase 4 NA NA NA NA NA NA NA NA 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Rights foe Parcels A & G $ $ $ $ $ $ $ $ 
Phase 1 Development Rights for Parcels B & K $ $ $ $ $ $ $ $ 
Phase 2 Development Rights for Parcels C, 01 & 02 $ $ $ $ $ $ $ $ 
Phase 3 Development Rights for Parcels E & F $ $ $ $ $ $ $ $ 
Phase 4 Development Rl{#lts for Parcels H, I, & J $ $ $ $ ! 

Total Lead Parcel & Net Development Righi Payments $ $ $ $ $ $ $ $ 
Cumulative Lead Parcel & Development Rights Payment $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84, 571, 1 BB $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal Infrastructure Costs and Eligible Cost of Cany 

Eligible Cost of Carry 
Net CFO Mello Roos Bonds - Unimproved Land 
Net CFO Mello Roos Bonds- Completed Builcings 

Pay Go Tex Increment 
Net Development Right Payments 
Less: Port of San Francisco Unused Reserves 

Total Cash Flow After Debt Service 

G,) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent Allocation (I) $ $ $ $ $ $ $ $ 
New Development Base Ground Rent $ 13,004,838 $ 13,004,838 $ 13,004,838 $ 13,004,838 $ 13,004,838 $ 13,902,986 $ 15,846,659 $ 16,767,155 
New Development Percentage Rent $ 4,365,963 $ 4,887,087 $ 5,423,845 $ 5,976,705 $ 6,546,152 $ 6,234,534 $ 4,894,986 $ 4,537,530 
Horizontal Sponsor Ground Rent Participation i !3,782,841) ~ !3,915,076) $ {4,051 278) $ {4 191 56ZJ ~ {4,336,064) $ {4,484 896) ~ !4 630 791) ~ {4,781,064) 

Total Port of San Francisco G;ound Lease Revenue $ 13,587,961 $ 13,976,849 $ 14,377,405 $ 14,789,977 $ 15,214,926 $ 15,652,624 $ 16,110,854 $ 16,523,621 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% of Value) $ 58,476,297 $ 59,645,823 $ 60,838,739 $ 62,055,514 $ 63,296,624 $ 64,662,557 $ 65,853,808 $ 67,170,884 
Total SWL 337 CFO Special Tax $ 3,918,835 $ 3,997,211 $ 4,077,155 $ 4,158,699 $ 4,241,873 $ 4,326,710 $ 4,413,244 $ 4,501,509 
Total Shoceline Improvement Special Tex 
City & County of Sen Francisco Development Period Tax lnaement 

Net Tax lnaement & CFO Special Tax $ 46,621,349 $ 47,553,776 $ 48,504,852 $ 49,474,949 $ 50,464,448 $ 51,473,736 $ 52,503,211 $ 53,553,275 
Total Project Tax Increment Applied to Infrastructure 

Total Tax Increment Applied to Debt Service 
Net Tax lnaement & CFO After Infrastructure & Debt Service $ 46,621,349 $ 47,553,776 $ 48,504,852 $ 49,474,949 $ 50,464,448 $ 51,473,736 $ 52,503,211 $ 53,553,275 

(1) Includes the eligible cost ofcany for all of Phase I ehgible horizontal costs including enl 
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!ANNUAL SUMMARY· PRO-FORMA UNDERWRITING I 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project Entitlement Expencitures 
Phase 1 Infrastructure for Parcels A. B, G & K (1) 
Phase 2 Infrastructure for Parcels C, 01 & 02 
Phase 3 lnfrastruch.Jre for Parcels E & F 
Phase 4 Infrastructure for Parcels H, I & J 

Total Horizontal Infrastructure Uses 
CumulatNa Horizontal Project Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Unimproved Land 

CFO Mello Roos Bonds - Completed Buildings (d) 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax Increment 
Phase '4 Pay Go Tax Increment 

Total Pay Go Tax Increment 

Total HorizontaJ Infrastructure Investment Sources 
Cumulative Horizontal Projecl. Sources 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopment Entitlement 
Phase 1 
Phase 2 
Phase 3 
Phase 4 

Cumulative Master Developer Infrastructure Equity 
Total Master Developer Infrastructure Equity 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopment Entitlement 
Phase 1 
Phase 2 
Phase 3 
Phase 4 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 lead Parcel Development Riltlts for Parcels A & G 
Phase 1 Development Rights for Parcels B & K 
Phase 2 Development Rights for Parcels C, 01 & 02 
Phase 3 Development Rights for Parcels E & F 
Phase '4 Development Rights for Parcels H, I, & J 

Total lead Parcel & Net Development Right Payments 
Cumulative Lead Parcel & Development Rights Payment 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizonla1 Infrastructure Costs and Eligible Cost of Carry 
8igible Cost of Carry 
Net CFO Mello Roos Bonds - Unimproved land 
Net CFO Me:llo Roos Bonds- Completed Buildngs 
Pay Go Tax Increment 
Net Development Ri~t Payments 
less: Port of San Francisco Unused Reseeves 

Total Cash Flow After Debt Service 

G.) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent JIJlocation (f) 
New Development Base Ground Rent 
New Development Percentage Rent 
Horizontal Sponsor Ground Rent Participation 

Total Port of San Francisco Ground lease Revenue 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% of Value) 
Total S\.Nl 337 CFO $pedal Tax 
Total Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax Increment 
Nel Tex Increment & CFO Special Tax 
Total Project Tax Increment Applied to Infrastructure 
Total Tax Increment Applied to Debt Service 
Net Tax Increment & CFO After Infrastructure & Debt Service 

(1) Includes the eligible cost of cany for all of Phase I erigible horizontal costs including en! 

\ 
\ j 

2083 2084 2085 2086 2087 2088 2089 2090 

$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 $ 2BQ,625,588 s" 280,625,588 $ 280,625,588 

$ $ $ $ $ $ $ $ 
$--~$-~88$·-~$--~$-~88$·82~$-~88$·-~ 

$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ ! 
$ $ $ $ $ $ $ $ 
$ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 

$ 
$ 
$ 
$ 
! 
$ 
$ 

$ 
$ 

$ 

$ 

NA 
NA 
NA 
NA 

84,571,188 $ 

$ 
17,317.099 $ 
4,626,727 $ 

(4.943,246) ! 
17,000,580 $ 

68,514,302 $ 
4,591.539 $ 

54,624,341 $ 

54,624,341 $ 

NA NA NA NA NA 
NA NA NA NA NA 
NA NA NA NA NA 
NA NA NA NA NA 

84,571, 188 $ 84,571, 188 $ 84,571,188 $ 84,571, 188 $ 84, 571, 1 BB $ 

$ $ $ $ $ 
17.427.087 $ 17.427,087 $ 17.427,087 $ 17,427.087 $ 17,427,087 $ 

5,175.053 $ 5,853,118 $ 6,551.524 $ 7.270,882 $ 8,011,821 $ 
(5.110,293) $ (5,282,352) $ (5,459,573) $ (5,642,110) $ (5.830,123) ! 
17.491,847 $ 17,997,853 $ 18,519,038 $ 19,055,860 $ 19,608.785 $ 

69,884,588 $ 71,282.280 $ 72, 707 ,925 $ 74, 162,084 $ 75,645,325 $ 
4,683,370 $ 4,n1.031 $ 4,872,578 $ 4,970,030 $ 5,069,430 $ 

55,716,828 $ 56,831,164 $ 57,967,788 $ 59,127,143 $ 60,309,686 $ 

55,716.828 $ 56,831,164 $ 57.967.788 $ 59.127,143 $ 60,309,686 $ 

10 

NA 
NA 
NA 
NA 

84,571,188 $ 

$ 
17,427,087 $ 
8,n4,988 $ 

(6023n7) ! 
20, 178.299 $ 

77.158,232 $ 
5,170.819 $ 

61.515,880 $ 

61.515,880 $ 

NA 
NA 
NA 
NA 

84,571, 188 

18,634,123 
8,354,015 

(6.223.240) 

20,764,898 

78.701,397 
5,274.235 

62,746,198 

62,746,198 
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!ANNUAL SUMMARY - PRO-FORMA UNDERWRITING I 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Predevelopment Project Entitlement Expenditures 
Phase 1 Infrastructure for Parcels A, 8, G & K (1) 
Phase 2 lnfraslructure for Parcels C, 01 & 02 
Phase 3 Infrastructure for Parcels E & F 
Phase 4 Infrastructure for Parcels H, I & J 

Total Horizontal Infrastructure Uses 
Cumufativa Horizontal Project Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 

CFO Mello Roos Bonds - Unimproved Land 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds- Unimproved Land 

CFO Mello Roos Bonds - Completed Bulldfngs (cl) 
Phase 1 CFO Mello Roos Bonds 
Phase 2 CFO Mello Roos Bonds 
Phase 3 CFO Mello Roos Bonds 
Phase 4 CFO Mello Roos Bonds 

Total CFO Mello Roos Bonds - Completed Buildings 

Pay Go Tax Increment 
Phase 1 Pay Go Tax Increment 
Phase 2 Pay Go Tax Increment 
Phase 3 Pay Go Tax lncremeht 
Phase 4 Pay Go Tax Increment 

Total Pay Go Tax Increment 

Total Horizontal Infrastructure Investment Sources 
Cumulative Horizonlaf Project Sources 

C.) CUMULATIVE MASTER DEVELOPER INFRASTRUCTURE EQUITY 

Predevelopmenl EntiUement 
Phase 1 
Phase 2 
Phase 3 
Phase 4 

Cumulative Master Developer Infrastructure Equity 
Total Master Developer Infrastructure Equity 

D.) MASTER DEVELOPER PEAK EQUITY 
Predevelopment Entitlement 
Phase 1 
Phase 2 
Phase 3 
Phase 4 

Total Master Developer Peak Equity 

E.) LEAD PARCEL & NET DEVELOPMENT RIGHTS PAYMENTS 

Phase 1 Lead Parcel Development Rights for Parcels A & G 
Phase t Development Rights for Parcets B & K 
Phase 2 Development Rights for Parcets C, 01 & 02 
Phase 3 Development Rights for Parcels E & F 
Phase 4 Development Rights for Parcels H, I, & J 

Total Lead Parcel & Net Development Right Payments 
Cumulative Lead Parcel & Development Rights Payment 

F.) PROJECT CASH FLOW AFTER DEBT SERVICE 

Horizontal Infrastructure Costs and Eligible Cost of Carry 
Bigible Cost of Carry 
Net CFO Mello Roos Bonds - Unimproved Land 
Net CFO Mello Roos Bonds - Completed Builcings 
Pay Go Tax Increment 
Net Development Right Payments 
Less: Port of San Francisco Unused Reserves 

Total Cash Flow After Debt Service 

G,) PORT OF SAN FRANCISCO GROUND LEASE REVENUE THROUGH 2094 

Existing SWL 337 Parking Lot Ground Rent Allocation (f) 
New Development Base Ground Rent 
New Development Percentage Rent 
Horizontal Sponsor Ground Rent Participation 

Total Port of San Francisco Ground Lease Revenue 

H.) CITY & COUNTY OF SAN FRANCISCO TAX INCREMENT THROUGH 2094 

Total Gross Possessay Use Tax (1% of Value) 
Total SWL 337 CFO Special Tax 
Total Shoreline Improvement Special Tax 
City & County of San Francisco Development Period Tax Increment 
Net Tax Increment & CFO Special Tax 
Total Project Tax Increment Applied to Infrastructure 
Total Tax Increment Applied to Debt Service 
Net Tax Increment & CFO After Infrastructure & Debt SeJVice 

(1) Includes the eligible cost of carry for all of Phase I eligible horizontal costs including en! 

2091 2092 2093 2094 

$ $ $ $ 
$ $ $ $ 
$ $ $ $ 
$ $ $ $ 
$ $ $ $ 
$ $ $ $ 
$ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 

$ $ $ $ 
$ 280,625,588 $ 280,625,588 $ 280,625,588 $ 280,625,588 

$ 193,444,579 $ 193,444,579 $ 193,444,579 $ 193,444,579 

NA NA NA NA 
NA NA NA NA 
NA NA NA NA 
NA NA NA NA 

$ 84,571, 188 $ 84,571, 188 $ 84,571, 188 $ 84,571, 188 

$ $ $ 
21,246,257 $ 22,467,988 $ 23,207,066 $ 23,354,881 

$ 6,551,526 $ 6,086,473 $ 6,204,029 $ 6,938,546 
$ (6 419 030) $ (6 620 694) $ (6 838,065) $ (3,161,678) 

$ 21,378,752 $ 21,933,786 $ 22,573,029 $ 27,131,749 

80,275,424 
5,379,720 

64,001,121 

64,001,121 

81,880,933 
5,487,314 

65,281,144 

65,281,144 

11 

83,518,552 
5,597,061 

66,586,767 

66,586,767 

85,188,923 
5,709,002 

67,918,502 

67,918,502 
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DDA EXHIBIT C2 

"Appendix I to Infrastructure Financing Plan for IFD Project Area 1 Sub-Project Areas" 
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DOA EXHIBIT C2 
Lodged with Board of Supervisors 211/18 

Appendix I 
Project Area I Comprised of Sub-Project Areas 1-1, 1-2, 1-3, 1-4, 1-5, 1-6, 1-7, 1-

8, 1-9, 1-10, 1-11, 1-12, and 1-13 (Mission Rock- Port of San Francisco) 

This Appendix supplements and amends the main body of the Infrastructure Financing Plan (the 

"IFP'J for City and County of San Francisco Infrastructure Financing District No. 2 (Port of San 

Francisco) (the "IFD'J as it relates to Project Area I ("Project Area l'J, which is comprised of· 
Sub-Project Areas 1-1,/-2, 1-3, 1-4, 1-5, 1-6, 1-7, 1-8, 1-9, 1-10, 1-11, 1-12, and 1-13 (each a "Sub
Project Area" and collectively, the "Sub-Project Areas} This Appendix constitutes the 

Infrastructure Financing Plan for Sub-Project Areas in accordance with the provisions of Section 
53395. 8( g) of Chapter 2. 8 of Part 1 of Division 2 of Title 5 of the California Government Code, 

commencing with Section 53395 of the California Government Code (the "/FD Law'J. 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 the Sub-Project Areas. 

Background: The City, .acting by and through the Port Commission (the "Port"), and Seawall 
Lot 337 Associates, LLC ("Developer") anticipate entering into a Disposition and Development 

Agreement (the "DOA"), including a Financing Plan, which will govern the disposition and 
development of the Seawall 337 and Pier 48 and provide for the financing of certain capital 

facilities and public services related to the proposed project. The Project, known as "Mission 

Rock" (the "Project") is anticipated to be comprised of the following components: 

• Over 8 acres of parks and open space; 

• 1,327 rental residential apartments, of which 40% will be affordable to households 
earning less than 150% of the Area Median Income; 

• 1. 7 million square feet of office, retail, and production space; and 

• Approximately one million square feet of structured parking. 

The cost of public parks, plazas, utilities, open space, and streets to serve the Project is 
anticipated to total approximately $191 million in current 2017 dollars. It is currently expected 

that these public improvements will be built by the Mission Rock developer and then transferred 

to public ownership. Tax increment revenues to be allocated to the IFD from the Sub-Project 
Areas will be used to acquire and construct the public improvements, and will also fund 
additional public improvements within the boundaries of the IFD. 

The Project is anticipated to be constructed in Phases, as follows: 

• Phase 1 - Sub-Project Area 1 (Block A), Sub-Project Area 2 Block B), Sub-Project Area 
7 (Block G), Sub-Project Area 11 (Block K) 

• Phase 2 - Sub-Project Area 3 (Block C), Sub-Project Area 4 (Block D) 
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• Phase 3 - Sub-Project Area 5 (Block E), Sub-Project Area 6 (Block F), Sub-Project Area 
13 (Mission Rock Square) 

• Phase 4 - Sub-Project Area 8 (Block H), Sub-Project Area 9 (Block I), Sub-Project Area 
1 O (Block J), Sub-Project Area 12 (Pier 48) 

Port as agent of the /FD with respect to the Sub-Project Areas: 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 legal descriptions of Sub-Project Areas: The boundaries of the Sub-Project 
Areas are described in the maps attached to this Appendix as Attachment 1. The legal 

descriptions of the Sub-Project Areas 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 for the 

development parcels within the Sub-Project Areas have been created. 

Waterfront District: Each of the Sub-Project Areas is a "waterfront district," as defined in 

Section 53395.8(c)(17) of the IFD Law. This Appendix includes an infrastructure financing plan , 

for, the Sub-Project Areas in accordance with the requirements of Section 53395.8(g)(3). 

Other initially-capitalized terms used, but not defined in this Appendix, have the meanings 

ascribed to them in the IFD Law or the IFP. 

Future Amendments of this Infrastructure Financing Plan. The Board of Supervisors 

reserves the right, and nothing in this Appendix or the IFP limits the ability of the Board of 

Supervisors, to update or amend this Infrastructure Financing Plan in accordance with and 

subject to applicable law. In addition, and in furtherance of the foregoing, the Board reserves the 

right to amend this Appendix and the IFP by ordinance, and without any public hearing or vote 

of the r13gistered voters or landowners in the Sub-Project Areas or other proceedings, for the 
following purposes: 

a. to extend the effective date of this Appendix and the period for allocation of tax 
increment from the Sub-Project Areas to the IFD, if the IFD Law is amended to allow a 
longer period; 

b. to allocate to the IFD from the Sub-Project Areas any portion of the ad valorem property 
tax revenue that has not been allocated to the IFD prior to the date of the amendment of 

this Appendix, if the IFD Law is amended to permit such an allocation; 

c. to increase the maximum amount of bonded indebtedness and other debt for the Sub

Project Areas based on the increased period of tax increment allocation described in the 

preceding clause (a) or the increased allocation of tax increment described in the 

preceding clause (b); 
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d. to adopt any alternative amendment or annexation procedure with respect to the Sub
Project Areas that is permitted by an amendment to the IFD Law; and 

e. to amend the list of Facilities as long as the Board finds that the resulting Facilities are 
permitted by the IFD Law, will serve the development in the Sub-Project Areas and are 
of communitywide significance. 

A. Base Year; Commencement of Tax Increment Allocation 

The "Base Year" for each of the Sub-Project Areas 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 the Sub-Project Areas or a subsequent fiscal year. The Base 
Year for each Sub-Project Area is FY 2017-2018. 

Tax increment may begin to be allocated to the IFD from each Sub-Project Area beginning in 
the fiscal year following the Base Year, provided that no tax increment will be allocated to the 
I FD from a Sub-Project Area until (i) assessor parcels for the development parcels within the 
Sub-Project Area have been created and (ii) the amount of increment available to be allocated 
from the Sub-Project Area 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 the Sub-Project Areas to the 
IFD for purposes of Section 53396(b) of the IFD Law will be the amount appropriated in 
each fiscal year by the Board of Supervisors for deposit in the respective special fund 
established for each Sub-Project Area. 

2. The Board of Supervisors will appropriate 100 percent of the "Allocatec;I Tax Increment" 
(as defined below) for allocation to the IFD until the IFD repays all debt (as defined in the 
IFD Law) from Allocated Tax Increment to fund the capital facilities authorized by 
Section 53395.S(d) and listed in Exhibit 1-1 of this Appendix (the "Facilities"). The 
financing of the Facilities satisfies the "waterfront set-aside" requirement set forth in 
Section 53395.8(g)(3)(C)(ii) of the I FD Law. 

3. In order for the Facilities to be developed concurrently with the Project, and because 
there will be some lag time between the construction of the 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 IFD with Allocated Tax 
Increment from the Sub-Project Areas, will constitute secured debt of the Sub-Project 
Areas. 
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• Funds ("Developer Capital") to be advanced by the Developer; 

• Funds to be advanced by the Port as either direct Port capital or advances of land 
proceeds; 

• Proceeds from 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 

property in the Sub-Project Areas. 

In addition, the Port, as the agency of the IFD, may use Allocated Tax Increment to pay 
directly for Facilities costs. The financial obligation of the IFD to fund Facilities costs with 

Allocated Tax Increment from each of the Sub-Project Areas is a debt of each of the 
Sub-Project Areas and will be reflected in the annual Statement of Indebtedness 
required by the IFD Law. 

4. ·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 

Increment" (as defined below) from the Sub-Project Areas to the IFD to the extent 

that the City Share of Tax Increment is necessary to repay bonds, notes or related 
agreements or to meet contractual obligations that the IFD or the Port is obligated to 

satisfy with Allocated Tax Increment (including the DOA), 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 the Sub-Project Areas to the IFD 
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, the following capitalized terms are defined as follows: 

"Gross Tax Increment" is, for each of the Sub-Project Areas, 100% of the revenue 
produced by the application of the 1 % ad valorem tax rate to the Incremental Assessed 

Property Value of property within each Sub-Project Area; 

"Incremental Assessed Property Value" is, in any year, for each Sub-Project Area, 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; 

"City Share of Tax Increment" is 64.588206% of Gross Tax Increment. 
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"Allocated Tax Increment" is, for each of the Sub-Project Areas, the City Share of Tax 

Increment. 

"CFO" is a Mello-Roos community facilities district formed over the Project. 

C. Maximum Portion of Tax Increment Revenue of San Francisco and Affected Taxing 
Agencies to be Committed to the Sub-Project Areas 

100% of the City Share of Tax Increment shall be allocated to the IFD from each of the Sub

Project Areas. 

None of the incremental tax revenue of the local educational agencies in the boundaries of 

the Sub-Project Areas will be allocated to the I FD. 

D. Projection of Tax Increment Revenue to the Sub-Project Areas 

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 I FD will have received $100,000 of tax increment from such Sub

Project Area under the IFD Law. 

The projection of Allocated Tax Increment from the Sub-Project Areas to be allocated to the 

IFD is attached in the following Riders: 

Sub-Project Area Rider 
Sub-Project Area 1-1 #1 
Sub-Project Area 1-2 #2 
Sub-Proiect Area 1-3 #3 
Sub-Project Area 1-4 #4 
Sub-Project Area 1-5 #5 
Sub-Proiect Area 1-6 #6 
Sub-Proiect Area 1-7 #7 
Sub-Project Area 1-8 #8 
Sub-Project Area 1-9 #9 
Sub-Proiect Area IN10 #10 
Sub-Proiect Area 1-11 #11 
Sub-Project Area 1-12 #12 
Sub-Project Area 1-13 #13 

E. Tax Increment Limit 

The financing section must include a limit on the total number of dollars of tax increment that 

may be allocated to the IFD pursuant to the IFP, subject to amendment of the IFP. 
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The initial tax increment limit for each Sub-Project Area is listed below. The total limit on the 
property tax increment that can be allocated to the IFD from the Sub-Project Areas over their 

45-year terms is $3.85 billion. These limits reflect projected total property tax increment plus 

a contingency factor of approximately 200 percent to account for variables such as higher 
assessed values of taxable property due to resales. And, the limit for Sub-Project Area 13 

reflects the assumption that subterranean parking is built on the Mission Square block. 

Sub-Project Area Tax Increment Limit 
Sub-Project Area 1-1 $370,000,000 
Sub-Proiect Area 1-2 $236,000,000 
Sub-Proiect Area 1-3 $384,000,000 
Sub-Project Area 1-4 . $829,000,000 
Sub-Project Area 1-5 $170,000,000 
Sub-Project Area 1-6 $411,000,000 
Sub-Proiect Area 1-7 $266,000,000 
Sub-Proiect Area 1-8 $182,000,000 
Sub-Project Area 1-9 $280,000,000 
Sub-Project Area 1-10 $204,000,000 
Sub-Proiect Area 1-11 $130,000,000 
Sub-Proiect Area 1-12 $240 '000' 000 
Sub-Project Area 1-13 $143,000,000 

F. 20% Waterfront Set-Aside Requirement for Waterfront Districts 

Pursuant to Section 53395.8(g)(3)(C)(ii) of the IFD Law, 20% of the Allocated Tax Increment 

1 
received by the IFD as a whole ("Set-Aside") must be set aside to be expended solely on 
shoreline restoration, removal of bay fill, or waterfront public access to or environmental 

remediation of the San Francisco waterfront ("Authorized Set-Aside Uses"). The IFD Law 
allows the Set-Aside Requirement to apply on a Project Area wide basis (entire Project Area 

I) rather than on a Sub-Project Area basis. 

On a cumulative basis, it is estimated that approximately 37.5% of the aggregate Allocated 

Tax Increment to the IFD from the Sub-Project Areas will be used for Authorized Set-Aside 

Uses. 

G. Time Limits 

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 incremental tax revenues from the Sub

Project Area under the I FD Law; 
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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; 

For Sub-Project Areas 1-1through1-12, the following are the applicable time limits: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
the Sub-Project Area and all tax increment allocations to the Sub-Project Area will 
end: for each Sub-Project Area, the final day of the 45'h fiscal year a'fter the 
fiscal year in which the /FD actually receives $100,000 of Allocated Tax 
Increment from such Sub-Project Area under the /FD Law. 

• Date after which the I FD may no longer repay indebtedness with incremental tax 
revenues received under the IFD Law from the Sub-Project Area: for each Sub

Project Area, the final day of the 45'h fiscal year a'fter the fiscal year in which the 
/FD actually receives $100,000 of Allocated Tax Increment from such Sub
Project Area under the /FD Law. 

Sub-Project Area 1-13 (Mission Square) is anticipated to be developed with tax-exempt 
public facilities. Therefore, it is not anticipated to generate tax increment. However, the 

Developer may elect to build up to 700 subterranean spaces at Mission Square. Given this 
potential but not anticipated scenario, the applicable time limits for Sub-project Area 1-13 are 

as follows: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
Sub-Project Area 1-13 and all tax increment allocations to Sub-Project Area 1-13 will 
end: the final day of the 45'h fiscal year a'fter the fiscal year in which the /FD 
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area 1-
13 under the /FD Law or June 30, 2073, whichever occurs first. 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the I FD Law from Sub-Project Area 1-13: the final day of 
the 45th fiscal year a'fter the fiscal year in which the /FD actually receives 
$100,000 of Allocated Tax Increment from Sub-Project Area 1-13 under the /FD 
Law or June 30, 2073, whichever occurs first. 

H. Description of Public Facilities 

The IFD Law requires an infrastructure financing plan to contain the following information 
with respect to each of the Sub-Project Areas: 
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1. Public facilities to be provided by the private sector. 

In accordance with the terms of the DOA, the Developer and/or private vertical 

developers are obligated to provide the Project's public facilities identified in Exhibit 1-1, 
excluding the Seawall and Port-wide sea level rise facilities to be built by the Port. The 

facilities will be partially initially funded by Developer capital, which will be repaid by IFD 
tax increment and CFO special taxes and/or bond proceeds supported by IFD tax 
increment and/or CFO special taxes. 

2. Public facilities to be provided by governmental entities without assistance under the IFD 
Law. 

In addition to issuing bonds that may be payable from CFO special taxes and Allocated 
Tax Increment (as described in this Appendix), the Port intends to levy two or more 

special taxes and/or issue bonds secured by such special taxes on some or all of the 
Project through the CFO to fund improvements that will not be funded by the IFD ("CFD
only Financing"). 

3. Public facilities to be fir:ianced with assistance from the Sub-Project Areas. 

The Facilities that will be funded with Allocated Tax Increment from the Sub-Project 
Areas are listed in Exhibit 1-1. 
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Facilitlesto,be Funded by IFD ' i· 
· Target Timing . ' estimated cost (2017 $) 

Entitlement Phase Costs related to Facilities 2012-2018 $25,000,000 

Location: Phase 1 - Sub-Proiect Areas 1-1 1-2, 1~7, 1-11 · 
Demo, Grading & Compaction, Building Pads, Piles 2018-2025 $6,070,000 

Streets, Streetscape and Stone Columns 2021-2025 $31,380,000 

Parks and Open Space 2021-2025 $14,010,000 

Soft Costs and Contingency related to Facilities 2018-2025 $29,740,000 

Subtotal - Phase 1 2018-2025 $81,200,000 

Location: Phase 2- Sub-Prolect Areas 1-3, and 1-4 
Demo, Grading & Compaction, Building Pads, Piles 2019-2025 $8,160,000 

Streets, Streetscape and Stone Columns 2021-2025 $17,060,000 

Parks and Open Space 2021-2025 $0 

Soft Costs and Contingency 2019-2025 $14,580,000 

Subtotal - Phase 2 2019-2025 $39,800,000 

Location: Phase 3 - Sub-Proiect Areas 1-5, 1-6, and 1-13 i 

Demo, Grading & Compaction, Building Pads, Piles 2019-2026 $640,000 

Streets, Streetscape and Stone Columns 2022-2026 $5,700,000 

Parks and Open Space 2022-2026 $7,260,000 

Soft Costs and Contingency related to Facilities 2019-2026 $8,070,000 

Subtotal - Phase 3 2019-2026 $21,670,000 

Location: Phase 4 - Sub·Proiect Areas 1-8, 1-9 1-10, and 1-12 
Demo, Grading & Compaction, Building Pads, Piles 2023-2029 $460,000 

Streets, Streetscape and Stone Columns 2025-2029 $10,840,000 

Parks and Open Space 2025-2029 $3,200,000 

Soft Costs and Contingency related to Facilities 2023-2029 $8,820,000 

Subtotal - Phase 4 2023-2029 $23,320,000 

· Estimated cost, Facilith~s : · .. 
: ;',' ,,: ·~ ; ' 

•. ··•·· ... .. :
1 

· • NA:::'< . ·::. ···· ..••.•.. $190;990,0QO:(:. .. 

Location: Historic Rehabilitation, Seawall, .Sea Level Rise Portwide 

Pier 48 Sub- & Super-structure 2025-2029 $90,400,000 

Seawall & Sea Level Rise, Port-wide Throughout IFD Term Not available 

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 
horizontal improvements in the 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 

increment not required to fund the Phase 1-Phase 4 horizontal improvements listed in 
Exhibit 1-1 to protecting the City against sea level rise. 
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4. Public facilities to be provided jointly bythe private sector and governmental entities 

There are no public facilities that will be jointly provided by the private and governmental 
entities. 

I. Projected Sources of Financing for the Public Facilities 

The financing section must include the projected sources 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 the Sub-Project Areas and any 
other legally available sources of funds. 

The financing plan is presented in Exhibit 1-2. As shown, it is anticipated that the Facilities 
will be financed with a combination of Allocated Tax Increment from the Sub-Project Areas, 

used on a pay-go basis, CFD and/or IFD bond proceeds, capital to be advanced by the 
Developer (to be repaid by the IFD with Allocated Tax Increment from the Sub-Project Areas 

and/or CFD revenues), and advances of land proceeds (to be repaid by the IFD with 
Allocated Tax Increment and/or CFD revenues from the Sub-Project Areas). At this time, it 

is contemplated that CFD and/or IFD bonds will be issued. In the case of CFD bonds, 
Allocated Tax Increment may be used to pay debt service. In the case of IFD bonds, 

Allocated Tax Increment will be used to pay debt service. The type of bond to be issued will 

be determined based on market conditions approaching the time of issuance. 

The Port intends to levy a "shoreline special tax" on all development in the Project to finance 

shoreline improvements. All of the Shoreline Special Taxes from Phase 1 are anticipated to 
be used to protect the Project site from sea level rise. Shoreline special taxes from 

subsequent phases will be used within the Port-wide IFD, including the Project site. 
Additionally, it is anticipated that the Port will advance capital to finance facilities (to be 
repaid by the IFD with Allocated Tax Increment and/or CFD revenues from the Sub-Project 
Areas). The Financing Plan allows Port advances in the form pre-paid ground lease revenue 

or other discretionary Port sources. Current project modeling only contemplates Port 
advances in the form of pre-paid ground lease revenue. 

The amounts shown in Exhibit 1-2 include the City Share of Tax Increment that will be 

allocated to"the IFD from the Sub-Project Areas to pay for Facilities on a pay-go basis 
pursuant to Government Code Section 53395.2. A cash flow projection of annual sources 

and uses of funds is provided in Attachment 3. As described elsewhere in this Appendix, for 
each Sub-Project Area, the obligation of the IFD to use Allocated Tax Increment from each 

Sub-Project Area to pay for the Facilities under this Appendix constitutes a debt (as defined 
in the IFD Law) and shall be payable from Allocated Tax Increment from the applicable Sub
Project Area through the period ending on the final day of the 45th fiscal year after the fiscal 
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year in which the IFD actually receives $100,000 of Allocated Tax Increment from the 
applicable Sub-Project Area. 

Anticip,a~d Sources and Uses.· of Fmtc:fs Excluding Bond Debt.~ervfoe 

Anticioated Sources and Uses 

Project Sources 

Horizontal Sponsor Capital Contribution 

Port's Advance of Land Proceeds 

CFO 

Net Bond Proceeds 

CFD Pay Go 

Tax Increment 

Net IFD Bond Proceeds 

IFD Pay Go 

Total Sources 

Project Uses 

Entitlement Costs 

Hard and.Soft IFD Facility Costs 

Preferred Return to Horizontal Sponsor 

Reimbursement of Horizontal Sponsor Capital 

Repayment of Port's Advance of Land Proceeds 

Seawall & Sea Level Rise, Port-Wide Improvements 

Total Uses 

*All Numbers are in millions of dollars 

Dollars (millions) 

2017 Nominal Total 

. $193.3 $217.6 

$63.1 $67.0 

$61.2 $73.7 

$84.0 $257.2 

$109.3 $143.2 

$186.7 $563.7 

$697.6 $1,322.4 

$25.0 $25.0 

$203.3 $300.6 

$88.3 $111.4 

$180.0 $217.6 

$71.9 $171.1 

$129.2 $496.7 

$697.6 $1,322.4 

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. 

J. Accounting Procedures 

The IFD will maintain accounting procedures for each of the Sub-Project Areas in 

accordance, and otherwise comply, with Section 6306 of Public Resources Code for the 
term of this Appendix. 

K. 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 the Sub-Project Areas while they are being developed and 
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after they are developed and (b) the taxes, fees, charges, and other revenues expected to be 
received by the City's General Fund as a result of expected development in Project Area I. 

1. Costs to the City's General Fund for providing facilities and services to the Sub-Project 

Areas, while they are being developed and after they are developed. 

Estimates of costs to the City's General Fund for providing facilities and services to the 
Sub-Project Areas, while they are being developed and after they are developed are 

detailed in Attachment 4: "Assessment of Fiscal Impacts to the City and County of San 
Francisco - Mission Rock- Port of San Francisco (Project Area I of Infrastructure 
Financing District No. 2)" and summarized in the following Exhibit 1-3. As shown, upon 

build-out the annual cost to the City's General Fund to provide services to the thirteen 
Sub-Project Areas is estimated to be approximately $6.4 million (2017$). Service costs 
during the construction period are estimated to range from $2.6 million to $6.3 million 

(2017$). General Fund costs are comprised of marginal costs to the following 
departments: police, fire, community health, human welfare, recreation, general 

administration, and finance. The cost of maintaining and operating the Project's parks, 
plazas, open spaces, and public right of way will not be funded by the General Fund. 

These costs will be funded by a CFO services tax and/or other exactions on property 
owners. 

Total 

.Yeaf.dperaifo§;costs-·1, 
•'; l'lh'I'.: Cb'nStrUctfori ,;: .. , . ·'i=\ 2021122'' ··> ; . ; . . 

, / '1~ ~>' { : '~"/'~,. ? ', ) , ' 

$2017 millions 

$2.6 

$2017 millions $2017 millions 

$6.3 $6.4 

2. Taxes, fees, charges and other revenues expected to be received by the City's General 
Fund as a result of expected development in the Sub-Project Areas. 

Taxes, fees, charges and other revenues expected to be received by the City's General 

Fund as a result of expected c;levelopment in the Sub-Project Areas are detailed in 
Attachment 4 and summarized in the following Exhibit 1-4. As shown, upon stabilization, 
the Project is anticipated to generate an·nually $12.1 million (2017$) of new revenue to 

the City's General Fund. 

Under current City policies, approximately 20% of aggregate discretionary revenues 
(ADR) are transferred from the General Fund to the San Francisco Municipal 

Transportation Agency (SFMTA), Library Preservation and Children's Services Funds. 

As shown in Exhibit 1-5, it is estimated that the Project will annually generate a net fiscal 

surplus to City's General Fund of $5. 7 million per year (2017$), before ADR transfers 
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and $3.1 million after ADR transfers. The Project is anticipated to generate an annual 
fiscal surplus during each and every year, from construction through the anticipated 

termination of the IFD in FY 2072/73. 

Recurring Revenues 

Total 

Impacts Before ADR Transfers 

Revenues 

Expenditures 

Net Surplus (Expense) 

Impacts After ADR Transfers 

Revenues 

Expenditures 

Net Surplus (Expense) 

$2017 millions $nominal millions 

$12.1 $16.8 

'',(f~1~#~Jm~,t~·~cy~~~1~rt!i~:ti( 
$2017 millions $ nominal millions 

$12.1 $16.8 

($6.4) ($8.8) 

$5.7 $8.0 

$9.5 $13.1 

($6.4) ($8.8) 

$3.1 $4.3 
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Appendix 1-1 
Rider #1 

---, 
y 

Projection of Allocated Tax Increment, Sub-Project Area 1-1 
(Block A, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2021-22 $115,000 
2022-23 $118,000 
2023-24 $1,858,000 

-2024-25 $1,895,000 
2025-26 $1,933,000 
2026-27 $1,972,000 
2027-28 $2,012,000 
2028-29 $2,053,000 
2029-30 $2,094,000 
2030-31 $2,136,000 
2031-32 $2,179,000 
2032-33 $2,223,000 
2033-34 $2,268,000 
2034-35 $2,313,000 
2035-36 $2,360,000 _ 
2036-37 $2,407,000 
2037-38 $2,456,000 
2038-39 $2,505,000 
2039-40 $2,556,000 
2040-41 $2,607,000 
2041-42 $2,660,000 
2042-43 $2,713,000 
2043-44 $2,768,000 
2044-45 $2,823,000 
2045-46 $2,880,000 
2046-47 $2,938,000 
2047-48 $2,997,000 
2048-49 $3,057,000 
2049-50 $3,119,000 
2050-51 $3,181,000 
2051-52 $3,245,000 
2052-53 $3,310,000 
2053-54 $3,377,000 
2054-55 $3,445,000 
2055-56 $3,514,000 
2056-57 $3,585,000 
2057-58 $3,657,000 
2058-59 $3,730,000 
2059-60 $3,805,000 
2060-61 $3,881,000 
2061-62 $3,959,000 
2062-63 $4,039,000 
2063-64 $4,120,000 
2064-65 $4,202,000 
2065-66 $4,287,000 

Nominal TOTAL $125,000,000 
2017 C3% discount) $55 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-1 will be the 
fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-1 under the IFD Law. 
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Appendix 1-2 
Rider #2 

Projection of Allocated Tax Increment, Sub-Project Area 1-2 
(Block B, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2021-22 $116,000 
2022-23 $118,000 
2023-24 $1,184,000 
2024-25 $1,208,000 
2025-26 $1,232,000 
2026-27 $1,257,000 
2027-28 $1,282,000 
2028-29 $1,308,000 
2029-30 $1,335,000 
2030-31 $1,361,000 
2031-32 $1,389,000 
2032-33 $1,417,000 
2033-34 $1,445,000 
2034-35 $1,474,000 
2035-36 $1,504,000 
2036-37 $1,534,000 
2037-38 $1,565,000 
2038-39 $1,597,000 
2039-40 $1,629,000 
2040-41 $1,662,000 
2041-42 $1,695,000 
2042-43 $1,729,000 
2043-44 $1,764,000 
2044-45 $1,799,000 
2045-46 $1,836,000 
2046-47 $1,873,000 
2047-48 $1,910,000 
2048-49 $1,949,000 
2049-50 $1,988,000 
2050-51 $2,028,000 
2051-52 $2,069,000 
2052-53 $2,110,000 
2053-54 $2,152,000 
2054-55 $2,196,000 
2055-56 $2,240,000 
2056-57 $2,285,000 
2057-58 $2,331,000 
2058-59 $2,378,000 
2059-60 $2,425,000 
2060-61 $2,474,000 
2061-62 $2,524,000 
2062-63 $2,574,000 
2063-64 $2,626,000 
2064-65 $2,679,000 
2065-66 $2,732,000 

Nominal TOTAL $80,000,000 
2017 (3% discount) $35 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-2 will be the 
fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-2 under the IFD Law. 
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Appendix 1-3 
Rider#3 

I -1 

Projection of Allocated Tax Increment, Sub-Project Area 1-3 
(Block C, Mission Rock - SWL 337 & Pier 48) 

. Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2023-24 $161,000 
2024-25 $164,000 
2025-26 $1,631,000 
2026-27 $1,664,000 
2027-28. $1,697,000 
2028-29 $1,731,000 
2029-30 $1,766,000 
2030-31 $1,802,000 
2031-32 $1,838,000 
2032-33 $1,875,000 
2033-34 $1,913,000 
2034-35 $1,951,000 
2035-36 $1,991,000 
2036-37 $2,031,000 
2037-38 $2,072,000 
2038-39 $2,113,000 
2039-40 $2,156,000 
2040-41 $2,199,000 
2041-42 $2,243,000 
2042-43 $2,289,000 
2043-44 $2,335,000 
2044-45 $2,382,000 
2045-46 $2,429,000 
2046-47 $2,478,000 
2047-48 $2,528,000 
2048-49 $2,579,000 
2049-50 $2,631,000 
2050-51 $2,684,000 
2051-52 $2,737,000 
2052-53 $2,792,000 
2053-54 $2,849,000 
2054-55 $2,906,000 
2055-56 $2,964,000 
2056-57 $3,024,000 
2057-58 $3,084,000 
2058-59 $3, 146,000 
2059-60 $3,210,000 
2060-61 $3,274,000 
2061-62 $3,340,000 
2062-63 $3,407,000 
2063-64 $3,475,000 
2064-65 $3,545,000 
2065-66 $3,616,000 
2066-67 $3,689,000 
2067-68 $3,763 000 

Nominal TOTAL $110,000,000 
2017 (3% discount) $46 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-3 will be the 

fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-3 under the IFD Law. 
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Appendix 1-4 
Rider#4 

Projection of Allocated Tax Increment, Sub-Project Area 1-4 
(Block D, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2025-26 $3,513,000 
2026-27 $3,583,000 
2027-28 $3,655,000 
2028-29 $3,728,000 
2029-30 $3,803,000 
2030-31 $3,879,000 
2031-32 $3,957,000 
2032-33 $4,036,000 
2033-34 $4, 117,000 
2034-35 $4,200,000 
2035-36 $4,284,000 
2036-37 $4,370,000 
2037-38 $4,457,000 
2038-39 $4,547,000 
2039-40 $4,638,000 
2040-41 $4,731,000 
2041-42 $4,825,000 
2042-43 $4,922,000 
2043-44 $5,021,000 
2044-45 $5,121,000 
2045-46 $5,224,000 
2046-47 $5,329,000 
2047-48 $5,435,000 
2048-49 $5,544,000 
2049-50 $5,655,000 
2050-51 $5,769,000 
2051-52 $5,884,000 
2052-53 $6,002,000 
2053-54 $6,122,000 
2054-55 $6,245,000 
2055-56 $6,370,000 
2056-57 $6,497,000 
2057-58 $6,628,000 
2058-59 $6,760,000 
2059-60 $6,896,000 
2060-61 $7,034,000 
2061-62 $7,175,000 
2062-63 $7,318,000 
2063-64 $7,465,000 
2064-65 $7,614,000 
2065-66 $7,767,000 
2066-67 $7,922,000 
2067-68 $8,081,000 
2068-69 $8,243,000 
2069-70 $8,408,000 

Nominal TOTAL $253,000,000 
2017 l3% discount) $102 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-4 will be the 

fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-4 under the IFD Law. 
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Appendix 1-5 
Rider#5 

'-; 

Projection of Allocated Tax Increment, Sub-Project Area 1-5 
(Block E, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2025-26 $647,000 
2026-27 $660,000 
2027-28 $673,000 
2028-29 $687,000 
2029-30 $700,000 
2030-31 $715,000 
2031-32 $729,000 
2032-33 $744,000 
2033-34 $759,000 
2034-35 $774,000 
2035-36 $789,000 
2036-37 $805,000 
2037-38 $822,000 
2038-39 $838,000 
2039-40 $855,000 
2040-41 $872,000 
2041-42 $890,000 
2042-43 $908,000 
2043-44 $926,000 
2044-45 $944,000 
2045-46 $963,000 
2046-47 $983,000 
2047-48 $1,003,000 
2048-49 $1,023,000 
2049-50 $1,043,000 
2050-51 $1,064,000 
2051-52 $1,086,000 
2052-53 $1,107,000 
2053-54 $1,130,000 
2054-55 $1,152,000 
2055-56 $1,176,000 
2056-57 $1,199,000 
2057-58 $1,223,000 
2058-59 $1,248,000 
2059-60 $1,273,000 
2060-61 $1,298,000 
2061-62 $1,324,000 
2062-63 $1,351,000 
2063-64 $1,378,000 
2064-65 $1,406,000 
2065-66 $1,434,000 
2066-67 $1,463,000 
2067-68 $1,492,000 
2068-69 $1,522,000 
2069-70 $1,553,000 

Nominal TOTAL $47,000,000 
2017 (3% discount) $19 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Taic Increment in Sub-Project Area 1-5 will be the 
fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-5 under the IFD Law. 
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Appendix 1-6 
Rider#6 

Projection of Allocated Tax Increment, Sub-Project Area 1-6 
(Block F, Mission Rock- SWL 337 & Pier 48} 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2024-25 $100,000 
2025-26 $102,000 
2026-27 $1,603,000 
2027-28 $1,636,000 
2028-29 $1,669,000 
2029-30 $1,702,000 
2030-31 $1,737,000 
2031-32 $1,772,000 
2032-33 $1,807,000 
2033-34 $1,844,000 
2034-35 $1,881,000 
2035-36 $1,919,000 
2036-37 $1,957,000 
2037-38 $1,997,000 
2038-39 $2,037,000 
2039-40 $2,078,000 
2040-41 $2,119,000 
2041-42 $2,162,000 
2042-43 $2,205,000 
2043-44 $2,250,000 
2044-45 $2,295,000 
2045-46 $2,341,000 
2046-47 $2,388,000 
2047-48 $2,436,000. 
2048-49 $2,485,000 
2049-50 $2,535,000 
2050-51 $2,586,000 
2051-52 $2,638,000 
2052-53 $2,691,000 
2053-54 $2,745,000 
2054-55 $2,800,000 
2055-56 $2,856,000 
2056-57 $2,914,000 
2057-58 $2,972,000 
2058-59 $3,032,000 
2059-60 $3,093,000 
2060-61 $3,155,000 
2061-62 $3,218,000 
2062-63 $3,283,000 
2063-64 $3,349,000 
2064-65 $3,416,000 
2065-66 $3,484,000 
2066-67 $3,554,000 
2067-68 $3,626,000 
2068-69 $3,698,000 

Nominal TOTAL $108,000,000 
2017 (3% discount) $44 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-6 will be the 
fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-6 under the IFD Law. 
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Appendix 1-7 
Rider #7 

,~ 

y 

Projection of Allocated Tax Increment, Sub-Project Area 1-7 
(Block G, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2021-22 $129,000 
2022-23 $132,000 
2023-24 $1,314,000 
2024-25 $1,340,000 
2025-26 $1,367,000 
2026-27 $1,395,000 
2027-28 $1,423,000 
2028-29 $1,452,000 
2029-30 $1,481,000 
2030-31 $1,511,000 
2031-32 $1,541,000 
2032-33 $1,572,000 
2033-34 

I 
$1,604,000 

2034-35 $1,636,000 
2035-36 $1,669,000 
2036-37 $1,703,000 
2037-38 $1,737,000 
2038-39 $1,772,000 
2039-40 $1,808,000 
2040-41 $1,844,000 
2041-42 $1,881,000 
2042-43 $1,919,000 
2043-44 $1,958,000 
2044-45 $1,997,000 
2045-46 $2,037,000 
2046-47 $2,078,000 
2047-48 $2,120,000 
2048-49 $2,163,000 
2049-50 $2,206,000 
2050-51 $2,250,000 
2051-52 $2,296,000 
2052-53 $2,342,000 
2053-54 $2,389,000 
2054-55 $2,437,000 
2055-56 $2,486,000 
2056-57 $2,536,000 
2057-58 $2,587,000 
2058-59 $2,639,000 
2059-60 $2,692,000 
2060-61 $2,746,000 
2061-62 $2,801,000 
2062-63 $2,857,000 
2063-64 $2,914,000 
2064-65 $2,973,000 
2065-66 $3,032,000 

Nominal TOTAL $89,000,000 
2017 l3% discount) $39 000,000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-7 will be the 

fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-7 under the IFD Law. 
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Appendix 1-8 
Rider#8 

Projection of Allocated Tax Increment, Sub-Project Area 1-8 
(Block H, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2026-27 $713,000 
2027-28 $727,000 
2028-29 $742,000 
2029-30 $757,000 
2030-31 $772,000 
2031-32 $787,000 
2032-33 $803,000 
2033-34 $819,000 
2034-35 $836,000 
2035-36 $853,000 
2036-37 $870,000 
2037-38 $887,000 
2038-39 $905,000 
2039-40 $923,000 
2040-41 $942,000 
2041-42 $961,000 
2042-43 $980,000 
2043-44 $1,000,000 
2044-45 $1,020,000 
2045-46 $1,041,000 
2046-47 $1,062,000 
2047-48 $1,083,000 
2048-49 $1,105,000 
2049-50 $1,127,000 
2050-51 $1,150,000 
2051-52 $1,173,000 
2052-53 $1,196,000 
2053-54 $1,220,000 
2054-55 $1,245,000 
2055-56 $1,270,000 
2056-57 $1,295,000 
2057-58 $1,321,000 
2058-59 $1,348,000 
2059-60 $1,375,000 
2060-61 $1,403,000 
2061-62 $1,431,000 
2062-63 $1,459,000 
2063-64 $1,489,000 
2064-65 $1 ,519,000 
2065-66 $1,549,000 
2066-67 $1,580,000 
2067-68 $1,612,000 
2068-69 $1,644,000 
2069-70 $1,677,000 
2070-71 $1,711,000 

Nominal TOTAL $51 ,000,000 
2017 (3% discount) $20 000,000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-8 will be the 
fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-8 under the IFD Law. 
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Appendix 1-9 
Rider#9 

, -, 
y 

Projection of Allocated Tax Increment, Sub-Project Area 1-9 
(Block I, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2027-28 $1,004,000 
2028-29 $1,024,000 
2029-30 $1,045,000 
2030-31 $1,066,000 
2031-32 $1,087,000 
2032-33 $1,109,000 
2033-34 $1,131,000 
2034-35 $1,154,000 
2035-36 $1,177,000 
2036-37 $1,201,000 
2037-38 $1,225,000 
2038-39 $1,250,000 
2039-40 $1,275,000 
2040-41 $1,301,000 
2041-42 $1,327,000 
2042-43 $1,354,000 
2043-44 $1,381,000 
2044-45 $1,409,000 
2045-46 $1,437,000 
2046-47 $1,466,000 
2047-48 $1,495,000 
2048-49 $1,525,000 
2049-50 $1,556,000 
2050-51 $1,587,000 
2051-52 $1,619,000 
2052-53 $1,652,000 
2053-54 $1,685,000 
2054-55 $1,719,000 
2055-56 $1,753,000 
2056-57 $1,788,000 
2057-58 $1,824,000 
2058-59 $1,861,000 
2059-60 $1,898,000 
2060-61 $1,936,000 
2061-62 $1,975,000 
2062-63 $2,015,000 
2063-64 $2,055,000 
2064-65 $2,097,000 
2065-66 $2,139,000 
2066-67 $2,182,000 
2067-68 $2,225,000 
2068-69 $2,270,000 
2069-70 $2,315,000 
2070-71 $2,362,000 
2071-72 $2,409,000 

Nominal TOTAL $72,000,000 
2017 13% discountl $27 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-9 will be the 

fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-9 under the IFD Law. 
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Appendix 1-10 
Rider #10 

Projection of Allocated Tax Increment, Sub-Project Area 1-10 
(Block J, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2027-28 $734,000 
2028-29 $749,000 
2029-30 $764,000 
2030-31 $779,000 
2031-32 $795,000 
2032-33 $811,000 
2033-34 $828,000 
2034-35 $844,000 
2035-36 $861,000 
2036-37 $879,000 
2037-38 $896,000 
2038-39 $914,000 
2039-40 $933,000 
2040-41 $951,000 
2041-42 $971,000 
2042-43 $990,000 
2043-44 $1,010,000 
2044-45 $1,030,000 
2045-46 $1,051,000 
2046-47 $1,072,000 
2047-48 $1,094,000 
2048-49 $1,116,000 
2049-50 $1,138,000 
2050-51 $1,161,000 
2051-52 $1,184,000 
2052-53 $1,208,000 
2053-54 $1,232,000 
2054-55 $1,257,000 
2055-56 $1,282,000 
2056-57 $1,308,000 
2057-58 $1,334,000 
2058-59 $1,361,000 
2059-60 $1,388,000 
2060-61 $1,416,000 
2061-62 $1,445,000 
2062-63 $1,474,000 
2063-64 $1,503,000 
2064-65 $1,533,000 
2065-66 $1,564,000 
2066-67 $1,596,000 
2067-68 $1,628,000 
2068-69 $1,660,000 
2069-70 $1,694,000 
2070-71 $1,728,000 
2071-72 $1,762,000 

Nominal TOTAL $53,000,000 
2017 13% discount) $20 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-10 will be the 

fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-1 O under the IFD Law. 
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Appendix 1-11 
Rider #11 

. '\ 

} 

Projection of Allocated Tax Increment, Sub-Project Area 1-11 
(Block K, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2023-24 $586,000 
2024-25 $598,000 
2025-26 $610,000 
2026-27 $623,000 
2027-28 $635,000 
2028-29 $648,000 
2029-30 $661,000 
2030-31 $674,000 
2031-32 $688,000 
2032-33 $702,000 
2033-34 $716,000 
2034-35 $730,000 
2035-36 $745,000 
2036-37 $760,000 
2037-38 $775,000 
2038-39 $791,000 
2039-40 $807,000 
2040-41 $823,000 
2041-42 $839,000 
2042-43 $856,000 
2043-44 $874,000 
2044-45 $891,000 
2045-46 $909,000 
2046-47 $927,000 
2047-48 $946,000 
2048-49 $965,000 
2049-50 $984,000 
2050-51 $1,004,000 
2051-52 $1,024,000 
2052-53 $1,045,000 
2053-54 $1,066,000 
2054-55 $1,087,000 
2055-56 $1,109,000 
2056-57 $1,131,000 
2057-58 $1,154,000 

' 2058-59 $1,177,000 
2059-60 $1,201,000 
2060-61 $1,225,000 
2061-62 $1,250,000 
2062-63 $1,275,000 
2063-64 $1,300,000 
2064-65 $1,326,000 
2065-66 $1,353,000 
2066-67 $1,380,000 
2067-68 $1,408 000 

Nominal TOTAL $42,000,000 
2017 (3% discount) $18 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-11 will be the 
fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-11 under the IFD Law. 
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Appendix 1-12 
Rider#12 

Projection of Allocated Tax Increment, Sub-Project Area 1-12 
(Block Pier 48, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2028-29 $792,000 
2029-30 $808,000 
2030-31 $825,000 
2031-32 $841,000 
2032-33 $858,000 
2033-34 $876,000 
2034-35 $893,000 
2035-36 $911,000 
2036-37 $930,000 
2037-38 $948,000 
2038-39 $968,000 
2039-40 $987,000 
2040-41 $1,007,000 
2041-42 $1,027,000 
2042-43 $1,048,000 
2043-44 $1,069,000 
2044-45 $1,091,000 
2045-46 $1,113,000 
2046-47 $1,135,000 
2047-48 $1,158,000 
2048-49 $1,181,000 
2049-50 $1,205,000 
2050-51 $1,229,000 
2051-52 $1,254,000 
2052-53 $1,279,000 
2053-54 $1,305,000 
2054-55 $1,331,000 
2055-56 $1,358,000 
2056-57 $1,385,000 
2057-58 $1,413,000 
2058-59 $1,441,000 

. 2059-60 $1,470,000 
2060-61 $1,500,000 
2061-62 $1,530,000 
2062-63 $1,561,000 
2063-64 $1,592,000 
2064-65 $1,624,000 
2065-66 $1,657,000 
2066-67 $1,690,000 
2067-68 $1,724,000 
2068-69 $1,759,000 
2069-70 $1,794,000 
2070-71 $1,830,000 
2071-72 $1,867,000 
2072-73 $1,904,000 

Nominal TOTAL $57,000,000 
2017 (3% discount) $21 000 000 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-12 will be the 

fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-12 under the IFD Law. 
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Appendix l."'.13 
Rider#13 

,-~ 

y 

Projection of Allocated Tax Increment, Sub-Project Area 1-13 
(Block Mission Square, Mission Rock - SWL 337 & Pier 48) 

Fiscal Year Total Taxes Allocated to IFD 
2017-18 $0 
2028-29 $0 
2029-30 $0 
2030-31 $0 
2031-32 $0 
2032-33 $0 
2033-34 $0 
2034-35 $0 
2035-36 $0 
2036-37 $0 
2037-38 $0 
2038-39 $0 
2039-40 $0 
2040-41 $0 
2041-42 $0 
2042-43 $0 
2043-44 $0 
2044-45 $0 
2045-46 $0 
2046-47 $0 
2047-48 $0 
2048-49 $0 
2049-50 $0 
2050-51 $0 
2051-52 $0 
2052-53 $0 
2053-54 $0 
2054-55 $0 
2055-56 $0 
2056-57 ' $0 
2057-58 $0 
2058-59 $0 
2059-60 $0 
2060-61 $0 
2061-62 $0 
2062-63 $0 
2063-64 $0 
2064-65 $0 
2065-66 $0 
2066-67 $0 
2067-68 $0 
2068-69 $0 
2069-70 $0 
2070-71 $0 
2071-72 $0 
2072-73 $0 

Nominal TOTAL $0 
2017 (3% discount) $0 

*For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-Project Area 1-13 will be the 
fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from Sub Project Area 1-13 under the IFD Law. 
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Attachment 1: 

Infrastructure Financing District Sub-Project Area Boundary Maps and Legal 
Descriptions 
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LEGAL DESCRIPTION 

"INFRASTRUCTURE FINANCING DISTRICT I" 

S-9229 
11-03-17 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

PARCEL I-1 

COMMENCING AT THE POINT OF INTERSECTION OF THE FORMER WESTERLY LINE OF 
THIRD STREET (100.00 FEET WIDE) WITH THE FORMER SOUTHWESTERLY LINE OF 
FOURTH STREET (102.50 FEET WIDE), AS SAID STREET LINES ARE SHOWN ON THAT 
CERTAIN MAP ENTITLED "AMENDED RECORD OF SURVEY MAP OF MISSION BAY" 
RECORDED JUNE 3, 1999, IN BOOK "Z" OF MAPS AT PAGES 74-94 INCLUSIVE, IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE PROLONGATION OF SAID LINE OF THIRD STREET N03°10'56"W 
88.38 FEET; THENCE N86°49'04"E 88.50 FEET TO AN ANGLE POINT IN THE 
CURRENT EASTERLY LINE OF THIRD STREET (88.50 FEET WIDE); THENCE ALONG 
SAID EASTERLY LINE OF THIRD STREET N03°10'56"W 828.57 FEET TO THE TRUE 
POINT OF BEGINNING; THENCE N03°10'56"W 418.30 FEET; THENCE N60°29'05"E 
30.88 FEET; THENCE N30°57'35"W 8.34 FEET TO THE BEGINNING OF A NON
TANGENT CURVE CONCAVE TO THE SOUTHEAST WHOSE RADIUS POINT BEARS 
S41°05'18"E 69.10 FEET; THENCE NORTHEASTERLY ALONG SAID CURVE TO THE 
RIGHT THROUGH A CENTRAL ANGLE OF 43°44'43", AN ARC LENGTH OF 52.75 FEET; 
THENCE N86°53'23"E 559.17 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHWEST WHOSE RADIUS POINT BEARS Sl8°03'44"E 94.45 FEET; 
THENCE EASTERLY AND SOUTHEASTERLY ALONG SAID CURVE TO THE RIGHT THROUGH A 
CENTRAL ANGLE OF 70°31'42", AN ARC LENGTH OF 116.26 FEET; THENCE 
S08°44'08"E 121.53 FEET; THENCE N88°56'13"E 46.81 FEET; THENCE 
S02°57'20"E 79.53 FEET; THENCE S8? 0 56'35"W 98.72 FEET; THENCE S03°10'56"E 
80.38 FEET; THENCE N90°39'10"W 501.20 FEET; THENCE S03°10'56"E 235.05 
FEET; THENCE S86°49'04"W 251.10 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 242,260 SQ. FT. MORE OR LESS. 

PARCEL I-2 

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL I-1, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE, SAID POINT OF BEGINNING BEING ON THE EASTERLY LINE 
OF THIRD STREET (88.50 FEET WIDE); THENCE N86°49'04"E 215.10 FEET; THENCE 
S03°10'56"E 291.31 FEET; THENCE S86°49'04"W 215.10 FEET TO SAID EASTERLY 
LINE OF THIRD STREET; THENCE ALONG SAID EASTERLY LINE, N03°10'56"W 291.31 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 62 1 6 62 SQ. FT. MORE OR LESS .. 
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PARCEL I-3 

,--'\ 
j ' ) 

S-9229 
11-03-17 

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL I-2, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE, SAID POINT OF BEGINNING BEING ON THE EASTERLY LINE 
OF THIRD STREET (88.50 FEET WIDE); THENCE N86°49'04"E 215.10 FEET; THENCE 
S03°10'56"E 298.70 FEET; THENCE S86°49'04"W 215.10 FEET TO SAID EASTERLY 
LINE OF THIRD STREET; THENCE ALONG SAID EASTERLY LINE, N03°10'56"W 298.70 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 64,250 SQ. FT. MORE OR LESS. 

PARCEL I-4 

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL I-3, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE, SAID POINT OF BEGINNING BEING ON THE EASTERLY LINE 
OF THIRD STREET {BB.SO FEET WIDE); THENCE N86°49'04"E 461.12 FEET; THENCE 
S03°10'56"E 261.92 FEET TO THE FUTURE NORTHERLY LINE OF MISSION ROCK 
STREET (65.25 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE S86°49'04"W 
448.62 FEET TO THE EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID 
EASTERLY LINE, N03°10'56"W 23.36 FEET TO AN ANGLE POINT THEREIN; THENCE 
ALONG SAID EASTERLY LINE OF THIRD STREET S86°49'04"W 12.50 FEET TO AN 
ANGLE POINT THEREIN; THENCE ALONG SAID EASTERLY LINE OF THIRD STREET 
(88.50 FEET WIDE) N03°10'56"W 238.56 FEET TO THE POINT OF BEGINNING. 

CONTAINING 120,483 SQ. FT. MORE OR LESS. 

PARCEL I-5 

BEGINNING AT THE NORTHEAST CORNER OF PARCEL I-4, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE S86°49'04"W 246.02 FEET; THENCE N03°10'56"W 
165.00 FEET; THENCE N86°49'04"E 246.02 FEET; THENCE S03°10'56"E 165.00 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 40,593 SQ. FT. MORE OR LESS. 

PARCEL I-6 

BEGINNING A~ THE NORTHEAST CORNER OF PARCEL I-2, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE N86°49'04"E 246.02 FEET; THENCE S03°10'56"E 
165.00 FEET; THENCE S86°49'04"W 246.02 FEET; THENCE N03°10'56"W 165.00 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 40,593 SQ. FT. MORE OR LESS. 

PARCEL I-7 

BEGINNING AT THE NORTHEAST CORNER OF PARCEL I-2, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE N03°10'56"W 235.05 FEET; THENCE S80°39'10"E 
252.02 FEET; THENCE S03°10'56"E 180.38 FEET; THENCE S86°49'04"W 246.02 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 51', 100 SQ. FT. MORE OR LESS. 

Page 2 of 4 

4563



PARCEL I-8 

S-9229 
11-03-17 

BEGINNING AT THE NORTHEAST CORNER OF PARCEL I-4, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE N86°49'04"E 240.25 FEET; THENCE S03°10'56"E 
261.92 FEET TO THE EASTERLY PROLONGATION OF THE FUTURE NORTHERLY LINE OF 
MISSION ROCK STREET (65.25 FEET WIDE); THENCE ALONG SAID PROLONGATION AND 
ALONG SAID NORTHERLY LINE S86°49'04"W 240.25 FEET; THENCE N03°10'56"W 
261.92 FEET TO THE POINT OF BEGINNING. 

CONTAINING 62,927 SQ. FT. MORE OR LESS. 

PARCEL I-9 

BEGINNING AT THE NORTHEAST CORNER OF PARCEL I-4, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE N03°10'56"W 298.70 FEET; THENCE NB6°49'04"E 
206.25 FEET; THENCE S03°10'56"E 107.77 FEET; THENCE N86°49'04"E 34.00 
FEET; THENCE S03°10'56"E 190.93 FEET; THENCE S86°49'04"W 240.25 FEET TO 
THE POINT OF BEGINNING. 

CONTAINING 68,099 SQ. FT. MORE OR LESS. 

PARCEL I-10 

BEGINNING AT THE NORTHWEST CORNER OF PARCEL I-10, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE N03°10' 56"W 291. 31 FEET; THENCE NB6°49' 04"E 
206.25 FEET; THENCE S03°10'56"E 166.36 FEET; THENCE N82°56'35"E 124.58 
FEET; THENCE S03°05'29"E 241.14 FEET; THENCE S86°49'04"W 123.91 FEET; 
THENCE N03°10'56"W 107.77 FEET; THENCE S86°49'04"W 206.25 FEET TO THE 
POINT OF BEGINNING. 

CONTAINING 89,487 SQ. FT. MORE OR LESS. 

PARCEL I-11 

BEGINNING AT THE NORTHWEST CORNER OF PARCEL I-11, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE N03°10'56"W 180.38 FEET; THENCE S80°39'10"E 
211.28 FEET; THENCE S03°10'56"E 134.54 FEET; THENCE SB6°49'04"W 206.25 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 32,476 SQ. FT. MORE OR LESS. 

PARCEL I-12 

BEGINNING AT THE NORTHEAST CORNER OF PARCEL I-12, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; THENCE S03°10'56"E 300.90 FEET; THENCE N82°56'35"E 
760.95 FEET; THENCE N07°00'll"W 351.44 FEET TO THE BEGINNING OF A NON
TANGENT CURVE CONCAVE TO THE SOUTHWEST WHOSE RADIUS POINT BEARS 
N88°40'56"W 18.66 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE TO THE LEFT 
THROUGH A CENTRAL ANGLE OF 64°51'25", AN ARC LENGTH OF 21.12 FEET; THENCE 
S82°56'35"W 691.00 FEET; THENCE S03°10'56"E 80.38 FEET; THENCE 
N80°39'10"W 37.90 FEET TO THE POINT OF BEGINNING. 

CONTAINING 273,958 SQ. FT.'MORE OR LESS. 
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PARCEL I-13 

--~,, 

S-9229 
11-03-17 

BEGINNING AT. THE NORTHEAST CORNER OF PARCEL I-5, AS SAID PARCEL IS 
DESCRIBED HEREINABOVE; '!'HENCE S86°49'04"W 246.02 FEET; THENCE N03°10'56"W 
260.01 FEET; '!'HENCE N86°49'04"E 246.02 FEE'!'; THENCE S03°10'56"E 260.01 
FEE'!' TO '!'HE POINT OF BEGINNING. 

CONTAINING 63,967 SQ. FT. MORE OR LESS. 

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIPTION IS THE THIRD STREET 
MONUMENT LINE 'l;'AKEN TO BE N03°10'56"W AS SHOWN ON THAT CERTAIN "FINAL 
MAP" FILED FOR RECORD ON MAY 31, 2005, IN BOOK BB OF MAPS, AT PAGES 6-10 
INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN 
FRANCISCO. 
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FILE NO. 130264 RESOLUTION 1-iO. 

1 II [Adoption of Guidelines for the Establishment and Use of an Infrastructure Financing District 
on Port Land] · 

2 

3 II Resolution adopting Guidelines for the Establishment and Use of an Infrastructure 

4 II Financing District with Project Areas on Land· Under the Jurisdiction of the San 

5 II Francisco Port C9mmission. 

6 

7 II WHEREAS, Government Code Sections 53395-533~8'.47 (IFD Law) authorizes certain 

8 II public agencies, including the City and County of San Francisco, to establish infrastructure 

9 II financing districts (IFDs) to finance the-planning, design, acquisition, construction, and 

1 O II improvement of public facilities meeting the requirements of IFD Law; and 

11 II WHEREAS, IFDs are formed to fadlitate the design, acquisition, construction, and 

12 II improvement of necessary public facilities and provide an alternative means of financing when 

13 II local resources are insufficient; and 

14 II WHEREAS, Government Code Sections 53395.8 and 53395.81 authorize the 

15 II establishment of IFD.s on land under the jurisdiction of the Port Commission of San Francisco 

16 II (Port) to finance additional public facilities to improve the San Francisco waterfront and further 

17 II authorizes the establishment of project areas with Jn an IFD for the same purposes; and 

18 II WHEREAS, By Board Resolution No. 110-12, adopted on March 27, 2012, and Board 

19 II Resolution No. 227-12, adopted on June 12, 2012, the Board stated its intention to form a 

20 II single IFD consisting of all Port land (waterfront district) with project areas corresponding to 

21 II Port development projects within the waterfront district; and 

22 II WHEREAS, By Board Resolution No. 66-11, adopted on February 8, 2011, the Board 

23 II adopted "Guidelines for the Establishment and Use of Infrastructure Financing Districts in the 

24 II II f 

25 

Mayor Lee; Supervisor Kim 
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 Guidelines) setting.forth proposed policy criteria and· 

guidelines for the waterfront district is on file with the Clerk of the Board of Supervisors in File 

No~ 302~~ich is hereby declared to be a part of this Resolution as if set forth fully tierein; 

now, therefore, be it 

RESOLVED, That the Board of Supervisors finds that the Port Guidelines will ensure 

that a rational and efficient process is established for the formation the waterfront district and 

project areas within it, and adopts the Port 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: 

DENNIS J. HERRERA 
City Attorney 

By:~~~-
J&m'ne Sakai 
Deputy City Attorney 

. Mayor Edwin Lee 
I; BOARD OF SUPERVISORS 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 
E_DWIN M. LEE 

MAYOR 

TO: · Angela ~alvillo, Clerk of the Board of Supervisors 

FROM: ~ayor Edwin M. LeeC}'f, 

RE: Adoption of Gufdelines 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 Commission". 

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. 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING 

. L~gislative Objectives 

\ 
\ y 

. APRIL 17, 2013 

• 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 intention (1) to establish the Port IFD 
consisting of eight project areas; and (2) directing th~ Port Executive Dii-ector to prepare a financing 
plan, subject to Board of Supervisors' approval. The Port intends to submit a Port IFD financing 
plan for proposed development on Piers 30-32 and Seawali 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 !FD 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 aclrnowledge that the Port's use of IFD law differs from the City. However, in order 
to fully disclose the fiscal impact of the Port IFD on the City's General Fund, the proposed Port IFD 
Guidelines should be amended to require that project. area financing plans project the net fiscal 
impa9t 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 increment"to the Port IFD in order to maximize 
the Port's ability to finance- public improvements. Redirecting the ERAF's. share of tax incremerit 
could potentially result 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 and ERAF tax increment. Therefore, approval. of the proposed resolution is a policy decision 
for the Board of Supervisors. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGJSLATNE ANALYST 
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BUDGET AND FlNANCE SUB-COMMITTEE MEETlNG APRIL 17,2013 

Recommendations 
1. Amend the proposed 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 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 projects th~ net fiscal impact to 
the City's General Fund, as well as the net economic benefits, over the term of the Port !FD; 

(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 thy Board of Supervisors. 

MANDATE STATEMENT AND BACKGROUND = 

Mandate Staterrient 

California GovernmeJ?,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 faqilities of communitywide 
significance." The definition of such pub.lie facilities includes parks, other open space, and street 
improvements. In addition, Section 53395.8 authorizes the establishment of an IFD by the Port 
of San Francisco (Po1t !FD) to finance additional improvement projects along the San Francisco 
waterfront, such as structural repairs and improvements to piers, seawalls, and wharves as well 
as historic rehabilitation 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.ii:nprovements; 

• Planning and design work directly related to the purchase, construction, expansion, 
improvement, seismic retrofit or rehabilftation of that property; 

• Reimbursement to a developer of a project located entirely within the boundaries of an 
IFD for any permit expenses incurred and to offset additional expenses incurred by the 
developer in constructing affordable housing units; 

I California Government Code Section 53395 et seq. 

SAN FRANCISCO BOARD OF SUPE\tVISORS BUDGET AND LEGISLATIVE ANALYST 

21 

768 

4572



-, 
y 

-""\ 
y 

BUDGET AND FINANCE SUB-COMMITTEE MEETING APRIL 17,2013 

• 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, 2011 (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 Hill, 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.3 On March 27, 2012, the Board of Supervjsors 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 resolution 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, which is.subject to approval of the Board of Supervisors. According to Mr. Brad 

2 California Government Code Section 53395.8 
3 Ca.Ut:ornia Government Code Section 53395.S(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 project. 

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, may 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 Supervisc~ws.5 

Except for specified circumstances, State law6 mandates that any tax increment allocated to the 
Port IFD must be used within the Port IFD's boundaries. In _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 restor.ation, 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 law7
, 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 29- 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 to 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 approve the proposed Port IFD financing plan. 

4 California Government Code Section 53395.8.g.3.c.i 
5 California Government Code Secti.on 53395.8.g.5. 
6 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 Fund 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 county's non-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, known 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 losses to school and 
community college districts from the redi~ected ERAF funds. 
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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 or 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 Issue 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 ERAF'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 

ERAF"s share of tax increment from Seawall Lot 330 and Piers 19, 23, and 29 may only be 
allocated to. fund (a) construction of the Port's Cruise Term.inal at Pier 27, (b) planning and 
desigri work directly related to construction of the Port's Cruise Tenninal at Pier 27, (c) future 
installatioI).s of shoreside power facilities on Port maritime facilities, and (d) planning, design, 
acquisition, and construction of improvements to publicly-owned waterfront lands held by 
trustee agencies, such as the National 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 of20 
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 an 
amendment the previously approved resolution of intention to form the Port !FD· to authorize 
Piers 19, 23 and 29 as Port !FD project areas. 

9 For example, for every $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 entities (SFUSD; Community 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 allocated 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 PROPOSED LEGISLATION 

The proposed resolution 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 Plaruiing Committee 
recommended approval of the Port IFD Guidelines on January 2, 2013. 

The Port IFD 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 IFD and the strategic 
criteria should be considered by the Board. of Supervisors but are not required for the 
establishment of~ P01i IFD. Because neither the proposed Port IFD Guidelines nor the proposed 
resolut.ion 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 .of 
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 l:ly a project area-specific financing plan that meets State law 
requirements. 

2~ Potential property annexations to the Port IFD 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 City'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 the Board of Supervisors must be consistent with: 

• State law regarding IFDs;· 

• The Port's Waterfront Land Use Plan; 

• Any restrictions qn Port land use pursuant to the Burton Act; 

• The Port's 10-Year Capital Plan. 

5. T~e 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: 
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• 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 rna:ximiw 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, ERAF'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 sho1,1ld 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- senlice coverage for any bonds issued in public facilities 
financed by tax increment in Port_IFD project areas; · 

• Fund the Port's administrative 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 port 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 source 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 IFD Guidelines 

The four strategic criteria for the Board of Supervisors to consider, when approving the Port IFD, 
provide guidance in the appropriate use of 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 P01t land where other Port 
monies.are insufficient; 

• Port IFD financing should be used to leverage non-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 of financing expenditures with funds that are currently available rather titan borrowed. 
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• The Por~ the May9r'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 services, 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 taxes 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 adopt 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, 1;3enefit to the City 

Threshold Criteria 5 requires that ~e 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 amount 
of revenue to the City's General Fund; and (b) n).lIDber 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 tenn of the IFD, "gu!!!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 evaluation of fiscal 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~ge that the Port's use of IFD law differs from the City in 
that the Port intends to build infrastnicture to attract private investment to create jobs, small 
business, waterfront visitors and other growth, and therefore would not necessarily be 
"predicated on up-zon,ings14 that result in 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 term of the Port IFD. 

12 Best practices 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 City'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 in 
tax increment. How~ver, future State law may change these property tax allocations. In addition, 
these property tax allocations 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 that Threshold Criteria 6 and 7 specify that the share of tax increment allocat!?d to 
the City and ERAF is the tax rate established annually by the State for ERAF ·and by the Board 
of Supervisors for th~ City pursuant to the C~lifomia 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 outlin'?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-allocated to the Cify's General Fund or to improvements i"n 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 projt<ct areas by allocating the maximum City 
contribution to those same project areas.15 The rationale for maximizing ERAF contributions is . . 
to maximize the Port's ability to pay. for development of public infrastructure 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 .increment 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 incren:ient is allocated in proportion to the percentage of City tax increment allocated to the 
designated project areas. · 
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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 of° the proposed resolution .is a 
policy decision for the Board of Supervisors. 

RECOMMENDATIONS 

1. Amend the propos~d resolution to request the Port to amend: 

(a) The Port lFD Guidelines to specify that the threshold criteria must be met in order to 
establish a Port lFD or· project area, and the strategic criteria should be considered by the 
Board of Supervisors but are not required to.estaWsh 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 ecoriomic benefits, over the term of 
the PortlFD; 

(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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D["aft Guidelines for the Establishment and Use of an 
lnfrastructu["e Financing District with Project Areas on . 

Land under the Jurisdiction of the San Francisco Port Commission 
.(Revised 4/16/13 per Budget Analyst's recommendations) ______ ~ _____ --.o 

Threshold Criteria: The following Threshold Criteria must be met to establish an infrastructure 
financing district (lFD) or project area on Port land. 

1. At formation, limit waterfront districts and project a["eas to Port land. Consistent with 
California Infrastructure Financing District ~law (Gov. Code§§ 53395-53398.47)J!EQ 
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). The 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 incrE;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 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 facilities should be subject to the Guidelines for the &tablishment 
and Use of f'Jf"astructure 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 form the Port-wide 
waterfront district without allocating tax increment to the waterfront district The City will 

In according wilh Boan! uf Supervisors in1en1 as sUled iD Board Resolulion No. 110-12. adoplcd DD March 27, 2012. and Board Resolution 
No. 227-12, adopled on June 12, 2012.. These Port Guidelines will apply even if lhe Board laler decides to crealc multiple IFDs OD Pon land. 
ra1her than a riogle willerfloot district. 
2 

!FD law generally authorizes cataiD classe< of public facilities lo be linanc.d lhrougb IFDs. The Lcgislawre has brnodened !he types of 
authorized public facilities for waterfront districls to ioclude: (1) rcmcdialion of hazardous mnicriaJs in, on, under, or around any real or IAngiblc. 
prnpeny; (2) selsmic end lire-safely improvemenlS to exlS1ing buildings; (3) rchabilitallon, resloration. and preservation of slrUclur<:s. buildings, 
or other facilities having special historical, uchitectura1, or ncstheric iateicst or value and lhal arc listed on the Narlooal Regisler ofHisloric 
Places, are eligible for !isling nn !he National Register of Hi<1oric Places individuaUy or because nf 1hcir location wllhin an eligible registered 
historic dislricl, or are lined on a sra1e or local regisrer of hisroric landmarks; (4) strUCtural repairs and improvements 10 pien, seawalls. and 
wharves, and ioslallalioD of piles; (5) removal of bay fill; (6) S1ormwa1er managemeru. facilities. other u1illty lnfrastruclure. or public open-space 
improvcmcnis; (I) shoreline resloration; (8) olher repairs and improvements 10 maritime faclli1ies; (9) planning and design work 1ha1 is directly 
relaled lo any public facilities au1horized 10 be finaoced by a walerfronl dislrict; (10) reimbursement paymenlS made to lhe California 
Inrrasuucturc and Economic Developmeol Bank in accordance With IFD lnw; (11) improvements, which may be publicly owned, to prolect 
agoinst po1en1ial sea level rise; (12) Porl nwitime facilities al Pier 27; (13) shoreside power inSlallations al Port maritime facilities; and 
(14) improvements 10 publicly-owned waledmnt lands used as public spo:ta1or viewing sites for Americi's Cup aclivilies io San Francisco. Gov. 
Code§§ 53395.3. 53395.B(d). and 53395.Bl(c)(I ). 
3 Adopled on February 8, 2011, by !he Board or Supervisors Resolulion No. 66-11. The Ci1yGuidclines do 001 apply to lFDs on land owned 
or managed by !he Pon. 
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not approve an infrastructure fil).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 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 ~e 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 as in effect on the date the City approves any project area infrastructure 
financing plan. 

5. The Port must demonstrate the net fis~al impact of the proposed project area on the City'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 infrastructure 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 lo the City. constmction costs. avaiiable funditll! to pay project costs. ongoing 
operatine: and maintenance costs. and deht service~ 

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 t'\Je 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 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 oft.ax 
increment frqm the project area that will maximize 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 
prope1ty 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 throu!!h matching City contributions in project ___ - -{ Formatted: Font: Nat Bold J 
areas where the City's use of the State's share is authorizedOO-se, the City would budget up 
to $0.90 per the sum of all of the City's share of property tax dollars from the project area 
~lus all of the State's share of;ro~ert~tax dollars from the~roiect area (i.e., ~e s1:1m of 
0.65 of tax inerement a:HoeaHl J;• lil City to the waterfro t d'striet from the projeet area 

anel the State's share of tax iaeremettt), 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 
infrastructure financing plans for Port project areas thatprovide for allocations of ti!* 
inerement of 1:1e to $0.6$ 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 sum of the City's share of property tax 
dollars from the project area $0. 65 of tax iReremeat 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 ef tax ineremeat, the tota:l alloeateel is ap to $0.90 per propefty tax elollar, to 
fund authorized public facilities necessary for each proposed development project. Each 
infrastructure financing plan must include 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 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 facilitie~. 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 (ll:'D Bonds), bonds ~sued 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 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 facilities on a pay-as-you-go basis. 

8. Use excess tax increment for citywide purpl)ses. Any portion of the City's share of:J!!ax 
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 riot needed to fund eligible public facilities 
rev~rts to the State and may not be re-allocated for citvwide purposes. 

9. Port Capital Budget. If the Port issues Port revenue bonds (instead of CFD Bonds or IFD 
Bonds) to be repaid by tax increment revenue generated 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 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 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 community benefits district; and (c) the 
Port's maintenance budget or other allocation of the Port Harbor Fund. 

Strategic Criteria: are to be considered by lhe Board of Supervisors, but are not required to • - - -1 Formatted: Keep with next, Keep lines J 
establish a Port IFD or project area.. .,.. tog=e=th=e'===========<· -------- -- ---- --" -----. ------ ------ -- --------i Formatted: Font: Not Bold, No underline ) 

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 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 Budget 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 that the City receives from Port land. 
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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 Infrastructure Financing District (IFD) law (Gov. Code §§ 53395-53398.47), the 
City may f~nn 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 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). The 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 increment2 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 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 facilities ·should be subject to the Guidelines for the Establishment . 
and Use of hJfrastructure Financing Districts in the City 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 infrastructure f'mancing plan 
that allocates ta:x increment from a project area. The City may form the Port-wide 
water:frqnt district without allocating tiµc increment to the waterfront district. The City will 
not approve an infrastructure financing plan that would allocate property tax increment to the 

1 
In according with Board of Supervisors intent as stated in B~ard Resolution 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 ifthe Board later decides to create multiple IFDs on Port land, 
rather than a single waterfront district 
2 

IFD law generally authorizes 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: (l) rcmediaJion ofha,zardous materials in, on, under, or around any real or tangible 
property; (2) seismic and life·safety improvements to existing buildings; (3) rehabilitation, restoration, and preserva~on ofstJ:uctures, buildings, 
or other facilities having special historical, architectural, or aesthetic interest or value and that are listed on the National Register of Historic 
Places, are eligible for listing on the Niitional Register of Historic Places individually or because of their. location within an eligilile registered 
historic district, or are listed on a state or local register of historic landrmuks; (4) s!J.uctural repairs and improvements to piers, seawalls, and 
wharves, and installation of piles; (5) removal of bay fill; (6) stonnwater management facilities, other utility infras!J.ucturc, or public open-space 
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 district; (I 0) reimbursement payments made to the California 
Infrastructure and Economic Development Bank in accordance with IFD law; ( 11) improvements, which may be publicly owned. to protect 
against potential sea level rise; (12) Port maritime facilities et Pier 27; (13) shoresi~e power installations at Port maritime facilities; and 
(14) improvements to publicly-owned waterfront lands used as public spectator viewing sites for America's Cup activities in San Francisco. Gov. 
Code§§ 533953, 53395.B(d), and 53395.Bl(c)(l). . 
3 

Adopted on February 8, 2011, by the Board of Supervisors Resolution No. 66-ll. 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 developmel}t project associated 
with tht;: 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 fmanced 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 Pll;blic 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 as 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 
each project area: (a) the total amount ofrevenue that the City's General Fund is projected to 
receive over the term of the projeet 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 iii 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 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 waterfront district the amount of tax 
increment from the project area that will maximize the amount 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) ~l 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 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 
infrastructure 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 include projections 
of the amount of tax increment that wjll 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 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 
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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 facilities, 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~D Bonds), bonds issued under the Mello-Roos 
Community Facilities Act of 19824 (CFD Bonds), and other fonns 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 facilities on a pay-as-you-go ba8is. 

8. Use excess tax increment for citywide purposes. Tax increment not required to fund 
.eligible project-l?pecific public facilities wµ1 be allocated to the City's Gen~ral F~d 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 Capital Budget .. If the Port issues Port revenue bonds (instead .of CFD Bonds or IFD 
Bonds) to be repaid by tax increment revenue generated in one or µiore 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 maintai,n 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 association 
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 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 servfug Port land. 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 

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 collabof'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 cost of basic municipal services provided to Port property, such as services 
provid,ed 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 reveQ.ues that the City receives from Port land. 
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IN,fRASTRUCTURE 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, 

where growth in property taxes may be captured for periods of up to 45 

years, except that in most cases, only local property tax may be captured. 
' 

Tax increment may be used to pay for infrastructure via the sale of bonds, 

or on a pay-as-you go basis. 

• Port IFDs are structured to provide different types of public benefits than 

redevelopment, which focused on affordable housing. By state law, 20°/o of 
the Port IFD tax increment must be spent on parks, Bay access and fill 

removal and environmental remediation. 
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PORT 10 YEAR 

CAPITAL PLAN 
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lf.D LEGISLATIVE EFFORTS 

•· S.B· l08·5 (2005) ~Authorized the Board of 

Supervisors to form Infrastructure Financing Distr.icts 

along Port of S-an Franci.sco p.rop.erty 

• AB 1 ·199 (2010) - Pier 70 State Share of Tax 

Increment 

·• AB 664· & AB 2259 (2.0.12) - 34th America's Cup .IFD 

State Share of Tax Increment 
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PRO·Pos.e-:o. Po~RT l·FD· Po-LICY 

Nexus Analysis 

• Charter and the Burton Act established Port Harbo·r 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·cipl·e:· G:eneral Fund should not subsidize City services for 

unleased Port property, and the Harbor Fund .should r:i:ot pay for 

City servlces on le·a:sed property. 
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PORTWIDE IFD 
• Waterfront proiec·t areas for each proiect 

• Eligible. uses: 

> Piers, docks, wharves & 
aprons 

);> lnsta llation of piles 

> Seismic upgrades 

~ Utility infrastructure 

);> Streets and sidewalks . 

> Park~ and Bay access 

~ Fill remova.I 

~ Environ.mental .remediation 

);> Historic rehabilitation 

);> Seawall and sea level rise 

~ Port maritime facilities 
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1. Port land. Di-stricts formed on Port property. 

2. Anne·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 P.lan. 

4. Priority .of lm:p.rove.m·ents. Consisten.t with: ·IFD law, .Waterfront 

Pl·an, public .trust· and· C·~pital Plan. 

5. Economic Benefit and General Fund Impact. Results in· total 

net r.evenu.e: .. to G.eneral Fund, ·iobs. and· .othe·r economi·c 

develo:p.ment. .benefits. 

6. State and Ci"fy. ma.tch.i:ng. c.o:nf:r.lbu.t.i:.o:n~s., Max·imi;z;·e ·.US·e. of loca'I 

· increment to leverage the maximum ayaHable State, share. 

r
CJ) 

r-

_..) 
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PROPOS·ED PO.RT IFD POLICY 

7. Amount of increment allocated. Up to $0.65 per property 
tax d·oll.ar, or, where perm.itted by State law, up to $0.90 per 
property tax dollar, until the costs of required infrastructure 

are fully paid or r_eimbursed. No increment will be use-d to 

pay a deve.loper's return, except as permitted 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·I ~a.pit.al· Program. If the Port issues revenue 

bonds, debt service coverage to Port Capital Program. 

10. Fundin·g for lnfrastructu·re M·aintenance. Identify source to 

maintain improvements. 
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• Resolution 1 1 0- 1 2 - "Cit_y a·nd County of San· Francisco 

Infrastructure Financing District No. 2 (Port of San Franci"sco )" 

• City staff will develop an Infrastructure Finance Plan ("IFP") 

which will ihclude a separate "IFP append.ix·" for e-ach project 

• Port, DPW, SFPUC review, of horizontal· inf~astructure proposals 

and third-party co.st estimates 

• Mechanisms to ensure a fair infrastructure· price (e.g., GM·P· 

contracts) 

• CPC recom·mendation to full BOS regarding each IFP appendix 
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STRAT·EG':IC CRITE.RIA & NEXUS 

1. Use IFD~ where other Port moneys are insu.fficient. 

2. Use IFDs strategically to leverage non-City resources. 

3. Continue th~ "best-practices" citizen participation proc~dures 

used to help City agencies prioritize impl~mentation. 

Conduct periodic nexus analysis every- ten years to review net 

economic benefits to City. What are the cos.ts of City services to 

the proposed development vs. general taxes (net of tax 

increment)? 
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MAJ.OR ·WATE:R!.fiRC>-NT PR.OJECTS1 

• ·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 ( 12.5% 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 Fig-ures ·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 ·c.· broader infrastructure financing district project 
area over all of Pier 70 { 69 acres). The Wat.erf.ront Site· is· 25. acres. 

,..... 
0 
CX) 
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SWL 3·37 F1sc:AL l·MPA.CT 
BASED ON CHAPTER 29 FISCAL FEASIBILITY REPORT 

PROJE_CTION IS SUBJECT TO REFINEMENT 

• Net Fiscal Benefit to CCSF 

$1 3 million tax and dedicated revenue 

$2.5 million Police, Fire and DPW costs 

$1 0~5 million annual fiscal benefit 

• While SFM TA ls 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 el'ig.ible infrastructure 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 Funq purposes. 
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SWL 337 & PIER 48:: Cosrs FOR PARKS, STREETS, 

H.1sro~R1.c R:EH·AB, UTILITl'ES AND .SITE Wo~RK 

PHASE COMPONENT 
INFLATED COSTS 

UNINFLATED COSTS (3%) 
START 

YEAR 
· .·c.·n· ·t·1"t'I'e"'m"'"'le";~f;s";~i11&Ni;:1,:1E" n· ·t-1a:t'e.'.m···"e'··.;;;:l:l~fwi~..i.:-',•:,_,.;,,;$·,,,.01000"·00·0'·"' ... ,-::: ,,, ... ,, '-·:,J<$2·0· :o·a·a· ···o·o'."o· = \:::.1.-;ci::.e:.-:f<;,.i;o' · 1·~2·i-;-:.-. 
~:...i .; ... ,~ .... , .. ~. -~l~~. l~!~E~m::1::~ · . -·~~v· .. ·\ · ~;~.L.~:::~:=-~=~~::-:· 1 ·~g:·;·t~;: ·~..: 1; . · 1· .. ~. ;::::::.::::~~:~l.!r~.;:~;.; ... ·~·· .)_ .. .... :.1 .. : .. : ... :.~~~~~:;::~~:::::~::~~;.:~~)~ ... ,~ .. :~~:~5.i 

Phase 1 Parcels A, B & C $18,390,613 · $21,523,162 2017 

f~~~~~~2*~1if4'.li~11111t~1~l\l~P.afe~J~p'i~=~f~g~~~\1;i~;: .. ;:::~;§'.:s;.23J5f622:1:;:;!~;~::~l:·;~i~11~1=11;i;~~I~~~rs?'.B:Ki~\!\!i[i!i}~~i!litm~r;~~~7,m!l!'.: 
Phase 2 Parcels G & K $31,832,900 $38,227,462 2018 

i~&~~:~;g;~1f;~;1~19!JH[1illl~r.:a:r.~~1~1.~~i:eliiji1i;\,~i:lii~1:~j;l~!~~~~:s~H~1~~l~~~~;-1.~:i~\:\:::i~~)il;$1~~j(~:s~~]z~1~~~~!lm~1:~;1~~i~};i#:O!~~;mii~ 
·Phase 4 Parce·ls H, I & J $14,687,489 $18,441,259 2020 

:;am1filit.~~Mii:nmri!I1mm;fi!l11~1:t;;~~1i~~l~!ii:1~~Cifr!~u'.i~;'.;~::~{ :~;~;:~;~;;:: ·;:~ ·':.i \,, :,:,:' .; .. : :::::;:_::: ;;:::: ·u:1:r1.;;m;!1~in~;;1::~;~~i;mrnrn.\~~i~~mn:11;;i;w:!:KJ:i:: 
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. 

(") 

0 
co 
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Pier 70 Waterfr·ont Site 
Total ·Infrastructure.& Site Conditi·ons Co·sts 

Type of Infrastructure 
I 

Entitl.~;men~s 

Roads and Utilities 

Site Preparation 

Seacant Wall 
0) . 

~ Open Space 

Site Remediation 

Off-site lrpp.r.ovements 

Total 

Notes:· 
• Costs presented in 2012 USO. 

Est. Cost 

·szt.ooo.;.oJ:xu 
~ ..... 

$38,856,000 

$27~8:$:7~:.0·00 

$23,413;0.00 

$28~894~0.00 

$11,452,000 

$2q,J~9~;0~0, 
$178,346,000 11 

• 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. 
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1. ,Direct & 'i-ndJrect ec·onomic· benefits of the proiect 

• City Revenue: $19·.4M ·(inc. tax increment.)/ $53.S.M (one-time) 

• Visitor Sp-ending: $60M·/year 
.._._) 

• Jobs: 2,~23 (construction) / 1,757 (per:manent) 

2. c·ons:tr.uctio·~ costs: $·s75..;9_7'5:M. (ha.rd & s.o.ft costs) 
IJ') 

• City will reimbtJrse Wcrrriors for. a·greed im.provem.ents<to Piers 30-32 ~ 

capped·a.t $-.12·0 M 

• Reimbursem.ent" from 3 source.s: Piers 30.-32 Rent Cred.its, Sa.le :Pri·ce of 

SWL 330, IFD 
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Dollars (millions) 

Anticipated Sources and Uses .2017 Nominal Total 2012 2013 2014 201S 2016 2017 2018 2019 2020 2021 

Project Sources 
Horizontal Sponsor Capital Contribution $193.3 $217.6 $2.6 $4.S $2.8 $2.5 $7.2 $4.2 $5.0 $21.1 $29.7 $43.7 
Port's Advance of Land Proceeds $63.1 $67.0 $65.1 $1.9 

CFO 
Net Bond Proceeds $61.2 $73.7 $18.9 $16.3 
CFO Pay Go $84.0 $257.2 $0.6 

Tax Increment J Net IFO Bond Proceeds $109.3 $143.2 

IFO Pay Go $186.7 $563.7 $0.0 $0.2 $0.7 $0.7 

Total Sources $697.6 $1,322.4 $2.6 $4.5 $2.8 $2.5 $7.2 $4.2 $5.0 $86.4 $51.1 $61.3 

Project Uses 

Entitlement Costs $25.0 $25.0 $2.6 $4.5 $2.8 s2:5 $7.2 $4.2 $1.1 
Hard and Soft IFO Facility Costs $203.3 $300.6 $3.9 $21.1 $29.7 $43.7 
Preferred Return to Horizontal Sponsor $88.3 $111.4 $17.0 $0.8 $0.7 
Reimbursement of Horizontal Sponsor Capital $180.0 $217.6 $48.3 $20.6 $16.3 
Repayment of Port's Advance of Land Proceeds $71.9 $171.1 
Seawall & Sea Level Rise, Port-Wide Improvements $129.2 $496.7 $0.0 $0.6 

Total Uses $697.6 $1,322.4 $2.6 $4.5 $2.8 $2.5 $7.2 $4.2 $5.0 $86.4 $51.1 $61.3 

*All Numbers are in millions of dollars 

' 
'=/ 

\\SF-FS2\wp\19\19067\017\Mission Rock - Summary Sources and Uses - 11-30·17 
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Anticipated Sources and Uses 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 
---
Project Sources 
Horizontal Sponsor Capital Contribution $32.8 $29.6 $18.8 $13.0 

Port's Advance of Land Proceeds 

CFD 
Net Bond Proceeds -- - $13.6 $5.0 $8.9 $0.4 $4.5 $1.2 $1.5 $0.9 $0.9 $0.9 $0.9 
CFD Pay Go $0.9 $1.1 $1.4 $1.4 $1.4 $1.4 $1.5 $1.5 $1.5 $1.6 $1.6 $1.6 $1.7 

Tax Increment 

Net IFD Bond Proceeds -- - $50.5 $18.7 $33.0 $1.4 $16.7 $4.3 $5.5 $3.2 $3.2 $3.3 $3.4 

IFD Pay Go $4.S $10.5 $6.2 $3.7 $2.9 $3.5 $2.7 $2.4 $2.0 $1.9 $1.7 $1.6 $1.4 

Total Sources $38.2 $41.2 $90.5 $41.9 $46.2 $6.7 $25.4 $9.4 $10.S $7.5 $7.4 $7.4 $7.4 

Project Uses 
Entitlement Costs 
Hard and Soft IFD Facility Costs $32.8 $29.6 . $18.8 $13.0 
Preferred Return to Horizontal Sponsor $4.5 $8.1 $26.4 $11.6 $8.1 $1.5 $11.6 $3.S $5.4 $0.3 $6.6 $5.0 $0.3 
Reimbursement of Horizontal Sponsor Capital - - $44.2 $16.9 $37.0 $2.6 $11.7 $4.2 $3.5 $5.3 - $1.3 $5.7 
Repayment of Port's Advance of Land Proceeds - - $0.7 $0.4 $1.0 $2.6 $2.1 $1.7 $1.6 $1.9 $0.9 $1.1 $1.3 

Seawall & Sea Level Rise, Port-Wide Improvements $0.9 $3.6 $0.4 $0.0 $0.0 - $0.0 

Total Uses $38.2 $41.2 $90.5 $41.9 $46.2 $6.7 $25.4 $9.4 $10.5 $7.5 $7.4 $7.4 $7.4 

*All Numbers are in millions af dollars 

\\SF-FS2\wp\19\19067\017\Mission Rock - Summary Sources and Uses -11-30-17 
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Anticipated Sources and Uses 2035 2036 2037 2038 2039 2040 2041 2042 2043 2044 2045 2046 2047 

Project Sources 

Horizontal Sponsor Capital Contribution 

Port's Advance of Land Proceeds 

CFO 

Net Bond Proceeds 

CFO Pay Go $1.7 $1.7 $1.8 $1.8 $1.8 $1.9 $1.9 $1.9 $2.0 $2.0 $2.1 $2.1 $2.1 

Tax Increment 
""=) 

Net IFO Bond Proceeds 

IFO Pay Go $1.4 $1.5 $1.7 $1.8 $1.9 $2.1 $2.2 $2.3 $2.5 $2.6 $2.8 $2.9 $3.1 

Total Sources $3.1 $3.2 $3.4 $3.6 $3.7 $3.9 $4.1 $4.3 $4.5 $4.6 $4.8 $5.0 $5.2 

Project Uses 

Entitlement Costs 

Hard and Soft IFD Facility Costs 

Preferred Return to Horizontal Sponsor 

Reimbursement of Horizontal Sponsor Capital 

Repayment of Port's Advance of Land Proceeds $3.1 $3.2 $3.4 $3.6 $3.7 $3.9 $4.1 $4.3 $4.5 $4.6 $4.8 $5.0 $5.2 
Seawall & Sea Level Rise, Port-Wide Improvements 

Total Uses $3.1 $3.2 $3.4 $3.6 $3.7 $3.9 $4.1 $4.3 $4.5 $4.6 $4.8 $5.0 $5.2 

*All Numbers are in millions of dollars 

\\SF-FS2\wp\19\19067\017\Mission Rock - Summary Sources and Uses -11-30-17 
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Anticipated Sources and Uses 2048 2049 2050 2051 2052 2053 2054 2055 2056 2057 2058 2059 2060 
--

Project Sources 
Horizontal Sponsor Capital Contribution 

Port's Advance of Land Proceeds 

CFD 
Net Bond Proceeds 
CFD Pay Go $2.7 $3.7 $5.0 $6.1 $6.6 $7.3 $8.0 $8.1 $8.3 $8.4 $8.6 $8.8 $9.0 

Tax Increment 

Net IFD Bond Proceeds 

IFD Pay Go $3.2 $3.4 $3.0 $14.4 $14.9 $15.5 $20.1 $22.2 $25.5 . $26.2 $28.1 $29.1 $30.1 

Total Sources $6.0 $7.1 $8.1 $20.5 $21.5 $22.8 $28.1 $30.3 $33.7 $34.6 $36.7 $37.8 $39.1 

Project Uses 
Entitlement Costs 
Hard and Soft IFD Facility Costs - -- -- $10.0 $10.5 $11.0 $11.6 $12.2 $12.8 $13.4 $14.1 $12.5 
Preferred Return to Horizontal Sponsor 
Reimbursement of Horizontal Sponsor Capital 
Repayment of Port's Advance of Land Proceeds $6.0 $7.1 $8.1 $8.9 $9.8 $10.7 $11.8 $13.0 $14.3 $12.7 
Seawall & Sea Level Rise, Port-Wide Improvements -- -- -- $1.6 $1.2 $1.0 $4.7 $5.2 $6.7 $8.5 $22.6 $25.4 $39.1 

Total Uses $6.0 $7.1 $8.1 $20.5 $21.5 $22.8 $28.1 $30.3 $33.7 $34.6 $36.7 $37.8 $39.1 

*All Numbers are in millians af dollars 

\\SF-FSZ\wp\19\19067\017\Mission Rock-Summary Sources and Uses-11-30-17 
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Anticipated Sources and Uses 2061 2062 2063 2064 206S 2066 2067 2068 2069 2070 2071 2072 

Project Sources 

Horizontal Sponsor Capital Contribution 

Port's Advance of Land Proceeds 

CFO 

Net Bond Proceeds 

CFO Pay Go $9.1 $9.3 $9.S $9.7 $9.9 $10.1 $10.3 $10.S $10.7 $10.9 $11.1 $11.4 

Tax Increment 
'=) Net IFO Bond Proceeds 

IFO Pay Go $31.0 $31.9 $32.8 $33.8 $32.3 $22.8 $23.3 $18.S $1S.2 $S.3 $3.7 $1.9 

Total Sources $40.2 $41.2 $42.4 $43.5 $42.2 $32.9 $33.6 $29.0 $25.9 $16.3 $14.9 $13.3 

Project Uses 

Entitlement Costs 

Hard and Soft IFO Facility Costs 

Preferred Return to Horizontal Sponsor 

Reimbursement of Horizontal Sponsor Capital 

Repayment of Port's Advance of Land Proceeds 

Seawall & Sea Level Rise, Port-Wide Improvements $40.2 $41.2 $42.4 $43.5 $42.2 $32.9 $33.6 $29.0 $25.9 $16.3 $14.9 $13.3 

Total Uses $40.2 $41.2 $42;4 $43.5 $42.2 $32.9 $33.6 $29.0 $25.9 $16.3 $14.9 $13.3 

*All Numbers are in millions of dollars 

\\SF-FS2\wp\19\19067\017\Mission Rock-Summary Sources and Uses -11-30-17 
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I. EXECUTIVE SUMMARY 

The fiscal impact analysis presented in this report has been prepared to meet the requirements 

of Section 53395.8 (g) (3) (C) (vii) of the California Government Code relating to the formation of 
Project Area I and the addition of Sub-Project Areas 1-1 through 1-13 to the City and County of 

San Francisco Infrastructure Financing District No. 2. The boundaries of Project Area I 
encompass the boundaries of the proposed Mission Rock Project ("the Project"). For purposes 

of this analysis, the term "District" means the aggregate sum of Sub-Project Area 1-1 through 1-
13. The analysis addresses the following: 

"The costs to San Francisco for providing facilities and services to the District while the District 
is being developed and after the district is developed, and of the taxes, fees, charges, and other 

revenues expected to be received by San Francisco as a result of expected development in the 

district." 

The Project is anticipated to be comprised of the following components 1: 

• Over 8 acres of parks and open space; 
• 1,327 rental residential apartments, of which 40% will be affordable to households 

earning less than 150% of the Area Median lncome2 , 

• 248,931 square feet of retail; 

• 1.7 million square feet of office, retail, and production space; and 
• 983,876 square feet of structured parking. 

Completion and full occupancy of the Project is anticipated by FY 2026/27. Upon buildout, the 

Project's service population is projected to reach 2,999 residents and 5,084 employees. 

The analysis reflects the anticipated development program and phasing schedule provided by 

project sponsors in October 2017, as well as current fiscal information derived from the City and 

County of San Francisco (CCSF) FY 2017/18 Budget and Appropriation Ordinance. 

Each Sub-Project area will receive tax increment for 45 years from the date that the such Sub

Project Area receives $100,000 in incremental tax revenues under the IFD Law. This fiscal 

analysis evaluates the impacts of the entire Project from FY 2018/19 through FY 2072/73 which 

is the projected termination date of the last Sub-Project Area. 

1 The development program analyzed in this fiscal analysis represents the Developer's current estimates. 
The actual program may differ from this projection. 
2 The distribution of affordable residential units is as follows: 

• Market Rate units: 801 • 90% AMI units: 50 
• 45% AMI units: 27 • 120% AMI units: 228; and 
• 55% AMI units: 131 • 150% AMI units: 90 
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The analysis evaluates the cumulative and annual fiscal impacts to the CCSF General Fund. In 
accordance with the terms of the draft Disposition and Development Agreement between the 

Port and Seawall Lot 337 Associates, LLC ("Developer''), this analysis assumes that: 

• 100% of the City's share of tax increment (64.59% of every dollar of gross tax increment) 
will be allocated from the General Fund to the I FD to fund eligible facilities; and 

• The maintenance of all of the Project's public facilities, including the parks, open space, 

plazas, and public right of way, will be funded by a Community Facility District (CFD) 
and/or other exaction on property owners. Maintenance will not be funded by the CCSF 
General Fund. 

Net Fiscal impacts to the General Fund 

The Project is anticipated to generate a surplus to the City's General Fund during each and 
every year, from construction through the anticipated termination of the IFD in FY 2072/73. The 

cumulative surplus to the City's General Fund from FY 2017/18 through FY 2072/73 will total 
approximately $750.9 million in no~inal dollars or $288.6 million in current (2017) dollars. Net of 

transfers from the General Fund pursuant to the City Charter and policies, the cumulative 
surplus to the General Fund is estimated to total $402.3 million in nominal dollars or $156.9 
million in current (2017) dollars. 

Upon stabilization in FY 2028/29, the Project is estimated to generate an annual surplus of $8.0 

million in nominal dollars or $5.7 million in current (2017) dollars. After accounting for City 
Charter and policy transfers, the annual surplus upon stabilization is estimated at $4.3 million in 

nominal dollars or $3.1 million in current (2017) dollars. The Project is anticipated to generate 
an annual General Fund surplus throughout the study period . 

. cu'mi.tlative Impacts>; 
: (FY 2o1tdK·~rf 2Q71'7_2> )S 

$2017 millions 

Impacts Before ADR Tr~nsfers · 

Revenues* I $610.1 
Expenditures ($321.5) 

Net Surplus (Expense) I $288.6 
Impacts After ADR Transfers 
Revenues* 
Expenditures 

Net Surplus (Expense) 

$478.4 
$(321.5) 

$156.9 

$1,613.5 
($862.6) 

$750.9 

$1,264.9 
$(862.6) 

$402.3 
* Includes annual recurring and construction-related revenues 
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$9.5 
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$16.8 
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$13.2 
($8.8) 

$4.3 
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II. INTRODUCTION 

The fiscal impact analysis presented in this report has been prepared to meet the requirements 
of Section 53395.8 (g) (3) (C) (vii) of the California Government Code relating to the formation of 

Project Area I and the addition of Sub-Project Areas 1-1 through 1-13 to the City and County of 

San Francisco Infrastructure Financing District No. 2. The boundaries of Project Area I 
encompass the boundaries of the proposed Mission Rock Project ("the Project"). For purposes 
of this analysis, the term "District" means the aggregate sum of Sub-Project Area 1-1 through 1-

13. The analysis addresses the following: 

"The costs to San Francisco for providing facilities and services to the District while the District 
is being developed and after the district is developed, and of the taxes, fees, charges, and other 

revenues expected to be received by San Francisco as a result of expected development in the 
district." 

A. Project Description 

The Project consists of the development of a mixed use community on SWL 337 and Pier 48 to 

be undertaken by Seawall Lot 337 Associates, LLC as the Master Developer and additional 
developers to construct vertical improvements. The Project will also contain over eight (8) acres 

of Community Facilities District- maintained parks and open space, among other community 
amenities. Full occupancy of the Project is anticipated by FY 2026/27. Exhibit 2 summarizes the 

anticipated development program3
. 

Residential 

Units 
For Rent 

Commercial (Gross Sq Ft) 

Retail 
Office 
Production 

Total Excluding Parking 
Parking 
Total Including Parking 

B. Service Population 

Market 
801 

BMR 
526 1,327 DU 

248,931 Sq Ft 
1,231,091 Sq Ft 

202,500 Sq Ft 

1,682,522 Sq Ft 
983,876 Sq Ft 

2,666,398 Sq Ft 

In accordance with the Project's Draft EIR, the Project's population is projected to reach 2,999 

residents and 5,084 employees (Exhibit 3), with an average household size of 2.35 (Appendix 

3 The development program analyzed in this fiscal analysis represents the Developer's current estimates. The actual 
program may differ from this projection. 
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Table C2). For purposes of this analysis, the service population is equivalent to the sum of the 
resident and the half of the employee population (day and evening population). 

· s~ . ..Vi~~'~.6fiµl~l19:if~:~~l~.:!)>~;:, 
Households 

Market Rate Units 

BMR 

Residents 

Employees 

Retail 

Office 

Production 

Parking 

Service Population: 
Day & Evening Population 

'.{iK~~XM~~~·ure:c.;~es~mate 

95% occupied 

98% occupied 

Appendix Table C2 

90% occupied, 
327 sf/employee 

95% occupied, 
276 sf/employee 

90% occupied, 
1 213 sf/employee 
' 90% occupied, 

75,000 sf/employee 

pop + 0. 5*emp. 

761 

515 

2,999 

685 

4,237 

150 

12 

5,084 

5,541 

C. Approach and Key Assumptions 

The subject analysis evaluates the marginal impacts of the Project on the CCSF General Fund. 

The time horizon of the analysis extends from FY 2017 /18 through FY 2072/73, which 

_encompasses the full construction period and the anticipated duration of the IFD. 

The fiscal impacts are presented net of General Fund tax increment to be diverted to the IFD. 
·The analysis reflects the diversion of 100% of the General Fund's 64.59% share of gross 
property tax increment 

Pursuant to the City's charter and adopted policies, this analysis measures General Fund 

revenues before and after transfers to the San Francisco Municipal Transportation Agency 
(MTA) Fund, Children's Services Fund and Library Preservation Fund. The baseline revenue 
transfers reflected in the analysis are as follows: 

• MTA Fund - 9.19% of General Fund Aggregate Discretionary Revenue (ADR) 
• Library Preservation Fund - 2.29% of ADR 

• Children's Services Fund - 8. 76% of ADR 

Projections contained in the subject analysis reflect the Developer's anticipated development 

and absorption schedule. Projected revenues and costs are based on a combination of Project
specific information and average per capita factors derived from the City's budget. Project
specific information includes anticipated development costs, the estimated value of improved 

Keyser Marston Associates, Inc. 
\\SF-FS2\wp\19\19067\017\001-002.docx 

Page 4 

4627



land to be transferred to vertical builders, estimated gross receipts, estimated rental rates for 
completed buildings and parking, and the number of additional police and fire staff that will be 

required to meet the Project's residents and employees (which have been determined by the 

Project's Draft EIR). Projected utility user revenues, licenses, permits and franchise fees, 
community health expenditures, human welfare, culture and recreation, and general 

administration and finance department expenses are based on current per capita 
revenues/expenses applied to the Project's projected population and employment (as shown on 

Exhibit 3). Given that public facility maintenance costs will be funded by property owners, the 
Project will not generate any costs to the City's public works department. 

With the exception of property-based revenues, revenue and service cost factors are assumed 

to increase at an annual rate of 3% per year. Assessed property values reflect the sum of the 
estimated value of land to be conveyed to vertical builders and estimated development costs of 
vertical improvements. For purposes of this analysis, assessed values are conser\tatively 
assumed to increase at the Proposition 13 statutory rate of 2% per year. 

Annual projections contained in the attached tables are presented in nominal (inflated) dollars, 
unless otherwise noted. Current (2017) dollar figures are calculated based on a 3% per year 

discount rate and are included in summary tables for comparison purposes. 
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Ill. FISCAL IMPACTS 

A. Summary of Net Fiscal Impacts to the General Fund 

Exhibits 4 and 5 and Table A 1 (attached) present the revenue and service cost impacts of the 

Project to the CCSF General Fund after the diversion of tax increment to each Sub-Project Area. 

The Project is anticipated to generate a cumulative surplus to the City's General Fund of $288.6 
million (2017$) before General Fund transfers or $156.9 million after transfers (2017$). Upon 
stabilization in FY 2028/29, the annual surplus is estimated to total $5.7 million before General 

Fund transfers or $3.1 million after transfers. The Project is expected to generate an annual 
surplus to the General Fund during each and every year of the projection, from construction 
through the termination of the IFD. 

General Fu~d Im act· ... 
Curimlative 

. · FY 2017/18 - FY 2072173 
$2017 millions $nominal $2017 millions 

Revenues 

Recurring Revenues $598.8 $1,600.5 $12.1 

Construction Revenues .$1.Ll $12.9 .$Q 

Total Revenues $610.1 ~1,613.4 $12.1 

Expenditures ($321.5) ($862.6) ®Al 
Net GF Surplus, Before Transfers $288.6 $750.9 $5.7 

Transfers ($131.7) (~348.6) ~ 

Net General Fund Surolus. After Transfers $156.9 $402.3 $3.1 

.1::~.l:ii.llit5 =.qlJllll!li:t~.iY~ ... G~11~r~1. fl! 11~Jll1 PCI~~ Aft~r .. Iri:t11sit~rs;J$29J!llli11.i.<?ll!> ) .. 
I 
I 

$600.'0 

$500.0 

$400.0 

$300.0 

$200.0 

$100.0 

$0.0 

($100.0) 

($200.0) 

($300.0) 

($400.0) 

Revenue vs. Expenditures Net GF Revenues 

121 Revenues GI Expenditures liil Net Recurring 
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8. General Fund Revenues 

Exhibits 6 through 8 and Tables A 1 and A2 (attached) summarize the sources of General Fund 
revenues to be generated by the Project. Detailed assumptions are provided on Table A2 

through A 10, and Appendix B and C. 

1. Recurring Revenues 

Cumulative recurring General Fund revenues are estimated to total $598.8 million (2017$). 
Upon stabilization, the Project is estimated to generate approximately $12.1 million in annual 
General Fund revenues (2017$). Gross Receipts tax revenues are expected to be the leading 

category accounting for 57% of all General Fund revenue to be generated by the Project, 
followed by property taxes in lieu of motor vehicle license fee revenues at 16%, and sales and 

use tax revenues at 13%. 

General Fund Revenues 

Recurring Revenues 

Portion of General Fund Property Tax 

Property Tax in Lieu of Motor Vehicle Fees 

Sales and Use Tax 

Gross Receipts Tax 

Business Registration Fee 

Net New Parking Tax Revenue 

Utility Users Tax - Water Users Tax 

Utility Users Tax - Gas Electric Steam Users Tax 

Utility Users Tax - Telephone Users Tax 

Access Line Tax 

Licenses, Permits and Franchise Fees 

Fines and Forfeitures 

TOTAL 

Keyser Marston Associates, Inc. 
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Cumulative 
FY 2017/18 ·FY 2072/73 

$2017 
millions $nominal 

$0.0 $0.0 

$79.2 $205.8 

$78.3 $210.6 

$346.8 $929.2 

$7.2 $19.4 

$36.0 $97.8 

$1.1 $3.1 

$18.6 $49.8 

$11.9 $31.8 

$11.5 $30.9 

$7.1 $19.1 

lli $2.9 

$598.8 $1,600.5 

Stabilized Year 
FY 2028/29 % Share 

$2017 
millions $nominal 

$0.0 $0.0 0% 

$2.0 $2.7 16% 

$1.6 $2.2 13% 

$6.9 $9.5 57% 

$0.1 $0.2 1% 

$0.6 $0.8 5% 

$0.0 $0.0 0% 

$0.4 $0.5 3% 

$0.2 $0.3 2% 

$0.2 $0.3 2% 

$0.1 $0.2 1% 

$0.0 $0.0 0% 

$12.1 $16.8 100% 
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IBI Property Tax In-Lieu of VLF USales Tax 

CGross Receipts Tax !'\:!Parking Tax 

II Utility Users Tax- Gas Electric Steam Users Tax II Other Fees & Taxes 

2. One-Time Construction Revenues 

In addition to recurring revenues, the Project will generate one-time, construction-related 
revenues totaling $11.3 million (2017$) through buildout (Exhibit 8). Sales and Use tax revenues 
account for 31 % of revenues, and Gross receipts tax account for 69% of the total revenue. 

General Fund Revenues · Cumulative 
(Construction~Related) F:V. .2~F/18 - FY 2026127: / %~hare 

$2017 millions $nominal 
Construction Revenues 

Sales and Use Tax $3.4 $4.0 31% 

Gross Receipts Tax $7.8 $9.0 69% 

Total Construction Revenues $11.3 $12.9 100% 

3. Property Tax In-Lieu of Motor Vehicle License Fees (VLF) Revenues 

Pursuant to SB 1096, the City receives subvention revenues from the State in the form of an 
allocation of property tax revenues to replace a large portion of the motor vehicle license fee 

revenues that were distributed proportionate to population prior to the adoption of the legislation 
in 2004. These subvention payments are based on the growth in assessed value relative to the 
Citywide assessed value as of 2004/05. Under the State's formula, the City receives $1.07 per 

$1,000 of growth in assessed property values. Revenue from the Project is based on the 
Project's contribution to growth in assessed values (Tables A1, A2, and A3). 
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4. Sales and Use Tax Revenues 

The CCSF General Fund receives 1 % of taxable sales. Recurring sales tax revenues will be 

generated from on-site retail sales and through spending by Project residents and employees 
within the City. Construction-related sales tax revenues comprise business-to-business sales 

generated from the purchase of construction materials. Specific sales tax assumptions by source 

are summarized below: 

• Retailer-generated: Taxable sales to be generated by on-site retailers have been 
estimated based on an average taxable sales productivity of $400 per rentable square 

foot, with 75% of retail space being taxable. Retail employees are estimated to spend 
$4 7 per week on taxable merchandise. Off-site sales have been reduced by 10% to 
avoid double-counting of on-site employee expenditures (Tables A4, A4.1, and A4.2). 

• Office-generated: Offices tenants are estimated to generate taxable sales averaging 
$25 per rentable square foot. Office employees are estimated to generate taxable sales 

of $72 per week. Off-site sales have been reduced by 10% to avoid double-counting of 
on-site employee expenditures (Tables A4, A4.1, and A4.2). 

• Resident-generated: Taxable sales to be generated by new residents have been 
estimated based on the level of household income required to support the anticipated 

apartment rental rates and consumer expenditure data published by the Bureau of Labor 
Statistics and California Department of Housing and Community Development (Tables 

C3, A4, and A4.1 ). 

• Construction-generated: Use tax revenues to be generated by construction contractors 

are estimated based on development costs provided by the Developer and typical 
relationships between "hard" and "soft" development costs and material and labor costs. 

The revenue estimate reflects the assumption that San Francisco is designated as the 
point of sale by the general and sub-contractors for 50% of materials purchased for the 

construction of the Project (Tables B3.3, A4, A4,2). 

5. Gross Receipts Tax Revenues 

Per the San Francisco Business and Tax Regulations Code, Article 12-A-1: Gross Receipts Tax, 

the tax rate varies by business type and by the amount of gross receipts generated. Businesses 
generating less than $1 million each year in gross receipts are exempt from the tax. 

Average retail, office and production gross receipts are based on industry standard productivity 
levels. Rental and leasing gross receipts are based on the Developer's estimates of rental 

income. Tax rates have been estimated for the Project's businesses by estimating a range of 
industry categories. The assumed types and numbers of businesses are provided in Table B1. 

(Tables B1, and A5). Gross receipts tax revenues have also been calculated for construction 
activities, based on the development budget for horizontal infrastructure costs, vertical 

development costs and softs costs. (Table A5.1) 
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6. Business Registration Fee Revenues 

Per the San Francisco Business and Tax Regulations Code, Article 12: Business Registration, 

the business registration fee is charged by tier based on the level of gross receipts generated. 

Average gross receipts for office, retail and hotel businesses used to determine applicable fee 
rates are consistent with gross receipts tax estimating assumptions (Tables A6, and B1). 

7. Net New General Fund Parking Tax Revenues 

The City and County of San Francisco imposes a 25% tax on rental income derived from 

parking for non-residential uses. In accordance with the City's policies, 20% of parking tax 
proceeds is allocated to the General Fund and BO% is transferred for specified uses. For 
purposes of this analysis, parking tax revenues have been calculated net of revenues that are 

currently generated from the site. Future parking revenues are based on the Developer's 
projection. 

8. Utility Users Tax Revenues 

The City and County of San Francisco imposes a 7.5% tax on charges for certain utilities 
services. These include non-residential electricity, natural gas, steam, and water services, and 
both residential and non-residential telephone and cellular telephone services. For purposes of 

this analysis, the utility users tax has been estimated based on CCSF budget factors for FY 
2017/1B. The budget factors have been calculated on a per employee or per persons served 

basis for electricity, natural gas, steam, and water taxes, and on a per service population basis 
for telephone services (Tables AB). 

9. Access Line Tax Revenues 

Access line taxes are levied against residential and commercial users. For purposes of this 
analysis, the access tax is estimated based on CCSF budget factors for FY 2017/1B. The 

. budget factors have been calculated on a per service population basis. Based on the City's 

2017/1B budget, access line tax revenues total approximately $41.25 per resident/employee 
(Tables AB). 

10. Licenses, Permits and Franchise Fees and Fines, Forfeitures and Penalties 

Licenses, permits, and franchise fees, and fines, forfeitures; and penalties are estimated based 
on CCSF budget factors for FY 2017/1 B. The budget factors have been calculated on a per 

service population basis. Based on the City's 2017/1B budget, Licenses, Permits and Franchise 
Fees revenues total approximately $25.59 per resident/employee; Fines and Forfeitures 
revenues are $3.91 per resident/employee (Table AB). 
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C. General Fund Expenses 

Exhibits 9 and 10, Tables A1 and A9 provide information on the expense impacts of the Project 
on the CCSF General Fund after the expected diversion of tax increment to the sub-project 
areas of the IFD. 

Cumulative General Fund expenses are estimated to total $321.5 million (2017$). The Project is 
estimated to generate approximately $6.4 million in General Fund expenditures in stabilized 
year FY 2028/29 (2017$). Exhibit 10 illustrates the distribution of recurring General Fund 
expenditures in the stabilized year. Police Services are expected to be the leading expense 
category, accounting for 48% of the cost to the General Fund, followed by Fire Protection at 
22%, and Community Health at 10%. 

:Eli1iiliit9-:- General Fund Exii.rmdltiires ·: .. , , '..' . -, : : ·~ ·-~,:" ~·T': ': C': ':"®1""1~~ : ;\~"'1:~~} 
General Fund Expenditures - Cumulative Stabilized Year . % 
$2016 millions FY 2017/18 - FY 2072/73 FY 2028/29 . Share 

$2017 millions $nominal $2017 millions $nominal 
Recurring Expenditures 

General Administration and Finance $14.0 $37.5 $0.3 $0.4 4% 

Public Protection - Police $154.6 $414.7 $3.1 $4.3 48% 

Public Protection-Fire $69.7 $186.9 $1.4 $1.9 22% 

Other Public Protection $24.3 $65.3 $0.5 $0.7 8% 

Community Health $31.0 $83.2 $0.6 $0.9 10% 

Human Welfare and Neigh. Dev. $19.3 $51.8 $0.4 $0.5 6% 

Culture and Recreation $8.6 $23.1 $0.2 $0.2 3% 

Total $321.5 $862.6 $6.4 $8.8 100% 
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~Other Public Protection @Other Expenditure 

1. Police Department Expenditures 

In accordance with the Draft EIR, police department expenditures are based on a service level of 

2.01 sworn officers per 1,000 residents and employees .. The Project's on-site population and 

employment is anticipated to require 16 officers upon buildout. The average cost per officer is 
assumed to be $189,000 based on the "Pier 70 Fiscal and Economic Analysis Update", August 
31, 2017. (TablesA10). 

2. Fire Department Expenditures 

In accordance with the Draft EIR, fire department expenditures are based on a service level of 
0.96 fire department personnel per 1,000 residents and employees. The Project's on-site. 
population and employment is anticipated to require 8 officers upon buildout. The average cost 
per new personnel is $178,329 based on the "Pier 70 Fiscal and Economic Analysis Update", 

August31, 2017. (TablesA10). 

3. Public Works 

Per the City's agreement with the Developer, the maintenance costs of all of the Project's public 

facilities will be funded through a privately funded CFO. Therefore, the Project will not generate 
any additional cost to the City's General Fund. 
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4. Community Health 

Community health department expenses have been estimated based on the CCSF budget. Cost 

estimates reflect a cost of $202.62 per resident. (Table A9). 

5. Human Welfare and Neigh. Dev. 

Human welfare and neighborhood development department expenses have been estimated 
based on the CCSF budget. Cost estimates reflect a cost of $128.03 per resident. (Table A9). 

6. Other Public Protection 

Other Public Protection expenses have been estimated based on the CCSF budget. Cost 
estimates reflect a cost of $87.30 per person served. (Table A9). 

7. General Administration and Finance 

General Administration and Finance department expenses have been estimated based on the 

CCSF budget. Cost estimates reflect a cost of $50.18 per person served. (Table A9). 

8. Culture and Recreation 

Culture and Recreation department expenses have been estimated based on the CCSF budget. 

Cost estimates reflect a cost of $57.17 per resident (Table A9). A service CFO will be 
established to fund the ongoing maintenance costs of the projects public parks, and open 

space. 

D. Summary of General Fund Revenues Transfers to Other Funds 

Under current City policies, approximately 20% of aggregate discretionary revenues (ADR) are 
transferred from the General Fund to the San Francisco Municipal Transportation Agency 

(SFMTA), Library Preservation and Children's Services Funds, as detailed on Exhibit 11. 

Fund Set-Aside% 

MTA* 9.19% ofADR 

Library Preservation 2.29% ofADR 

Children's Services 8.76% ofADR 

•Baseline transfer only. ADR =Aggregate General Fund Discretionary Revenues 

The cumulative transfer over the aggregate life of the IFD is anticipated to total $131.7 million 

(2017$) through FY2072/73 (Exhibit 12). The annual transfer upon stabilization of the Project in 
FY 2028/29 is anticipated to be $2.6 million (2017$). 
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$2017 millions $nominal I $2017 millions $nominal 

From Recurring Revenues 

General Fund, ADR Set-aside 

Children's Services $52.5 $140.2 $1.1 $1.5 

Library Preservation $13.7 $36.6 $0.3 $0.4 

MTA $55.0 $147.1 $1.1 $1.5 

Licenses, Permits, Fines, Franchise Fees $8.2 $22.1 $0.2 $0.2 

Subtotal $129.4 $346.0 $2.6 $3.6 

From Non-Recurring Revenues (Construction R_elated Revenues). 

General Fund, ADR Set-aside 

Children's Services $1.0 $1.1 

Library Preservation $0.3 $0.3 

MTA ill ill 
Subtotal $2.3 $2.6 

Aggregate 

General Fund, ADR Set-aside 

Children's Services $53.4 $141.3 $1.1 $1.5 

Library Preservation $13.9 $36.9 $0.3 $0.4 

MTA $56.1 $148.3 $1.1 $1.5 

Licenses, Permits, Fines, Franchise Fees $8.2 $22.1 $0.2 $0.2 

Total General Fund Transfers $131.7 $348.6 $2.6 $3.6 

*Numbers may be slightly different because·of rounded numbers. 

1. SFMTA Revenues 

Transfers to the SFMTA Fund over the life of the IFD are anticipated to total $56.1 million 
(2017$). (Table A 1, and A2). 

2. Library Preservation Fund 

Transfers to the Library Preservation Fund are anticipated to total $13.9 million (2017$). (Table 

A1, and A2). 

3. Children's Services Fund Revenues 

Transfers to the Children's Services Fund are anticipated to total $53.4 million (2017$). (Table 
A1, and A2) 

4. · Licenses, Permits, Fines, Franchise Fees 
It is our understanding that licenses, permits, fines and franchise fee revenues are transferred 

from the General Fund to be used for specific purposes. The Project is anticipated to generate a 
total of $8.2 million (2017$). (Table A 1, and A2). 
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T•bl•Al 
Estlmlltlld Annu•I Project Flsc•l lmpect 
Mission Rock IFD RSClll lmpKt An.lysls 
5.n Fr11ndsco, CA 

Tobll 2017$ Nomln•I 
(Roundlld), Cumul.tlve Tot.I 

Source Discount Rllte: !Rounded) 2017-18 2018-19 2019-20 2020-21 

Recurrin1 Gener11I Fund Rllwnun 
Tax., 

Property Tax 
Property Tax ln-Ueu of VLF 
5alesTax 
Gross Receipts Tax 
Business Registration Fee 
Net New Parking Tax Revenue 
Utlllty Users Tax· Water Users Tax 
Utlllty Users Tax· Gas Electrlc Steam Users Tax 
Utlllty Users Tax -Telephone Users Tax 
Ao:essUneTax 

Ucenses, Permits and Franchise Fees 
Fines and Forfeitures 

R.currin1 Gener11I Fund Rewnues, Before Tr•nsfers 
In 2017$ 

Less: Transfers Punuant to City Charter ond City Pol/des 
ln2017$ 

Recurrln1 Gener•I Fund Revenu.s, AfterTrensfars 

In 2017$ 

'-=' 
Estimated Expenditures 

G~ml Administration and Finance 
Public Protection - Pollce · 
Public Protection - Fl re 
Other Publlc Protection 
Community Health 
Human Welfare and Neigh. Dev. 
Culture and Recreation 
Total Expenditures 
In 2017$ 

Net Recurrln1 Gener11I Fund Revenues, Before Transfers 

ln2017$ 

Net Recurrln1 General Fund Revenues, After Tr•nsf•rs 

In 2017$ 

Construction Reletlld Revenues 
Sales Tax 
Gross Receipts Tax 

Table Al 

TableA9 

TableA2 

Subtotlll, Construction Relatlld Rewnues, Before Tr•nsfers 
In 2017$ 

Less: Transfers Pimuant to City Charter and City Policies 
ln2017$ 

Construction Revenues, After Tr11nsf•rs 
In 2017$ 

Net Flsclil lmp•ct, Before ADA Tr11nsfers 
Net r:tsc.l lmptict, Before ADR Tr11nsfars, In 2017$ 

Net Flsclil lmp•ct, After ADR Tr11nsfers 

Net Flscll lmp•ct, After ADR Tr•nsfers, In 2017$ 

so 
$79,195,000 
$78,342,000 

$346,768,000 
$7,240,000 

$35,986,000 
$1,138,000 

$18,578,000 
$11,868,000 
$11,503,000 

$7,136,000 
$1,090,000 

so 
$205,814,000 
$210,626,000 
S929,1n,ooo 
$19,433,000 
$97,848,000 
$3,052,000 
$49,816,000 
$31,844,000 
$30,863,000 

$19,147,000 
$2,926,000 

$591,144,000 $1,600,540,000 

$129,409,000 $345,958,000 

$469,436,000 $1,254,582,000 

$13,993,000 
$154,576,000 
$69,659,000 
$24,343,000 
$31,003,000 
$19,303,000 
$8,620,000 

$321,497,000 

$277,347,000 

$147,938,000 

$3,436,000 
$7,819,000 

$11,255,000 

$37,546,000 
$414,668,000 
$186,868,000 
$65,314,000 
$83,228,000 
$51,821,000 
$23,141,000 

$862,585,000 

$737,954,000 

$391,996,000 

$3,963,000 
$8,958,000 

$12,922,000 

so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 
so 

so 
$341 

so 
$24,487 

so 
$408,124 

so 
so 
so 
so 
so 
so 

so 
S690 
so 

$25,944 
. so 

$432,392 

so 
so 
so 
so 
so 
so 

so 
so 

$432,953 $459,025 
$420,343 $432,675 

so 
so 

$87,612 
SBS.061 

$92,888 
$87,556 

$0 

$0 

$345,341 $366,137 
$335,282 $345,119 

so 
so 
so 
so 
so 
so 
so 
$0 
$0 

so 
$0 

so 
$0 

so 
so 
so 
so 
so 
so 
so 
so 
$0 

$432,953 

$420,343 

$345,341 

$33~,282 

so so 
$117,166 $55,314 
$117,166 $55,314 
$117,166 $53,703 

so 
so 
so 
so 
so 
so 
so 
$0 

$0 

$459,025 

$432,675 

$366,137 

$345,119 

so 
$270,739 
$270,739 
$255,198 

so 
Sl,045 

so 
S27,443 

so 
$457,388 

so 
so 
so 
so 
so 
so 

$415,876 
$444,646 

$98,322 
$89,979 

$387,554 
$354,667 

so 
so 
so 
so 
so 
so 
so 
$0 

$0 

$485,876 

$444,646 

$387,554 

$354,667 

Sl,297,183 
$2,787,652 
$4,084,835 
$3,738,202 

$2.278,000 $2,615,000 $23,710 $11,193 $54,787 $826,607 
$23,710 $10,867 $51,642 $756,463 

$8,978,000 $10,307,000 $93,456 $44,120 $215,953 $3,258,227 
$93,456 $42,835 $203,556 $2,911,740 

$288,602,000 $750,876,000 $117,166 $488,267 $729,765 $4,570,711 
$474,045 $687,873 $4,182,841 

$156,916,000 $402,303,000 $93,456 $389,461 $532,090 $3,645,782 
$378,111 $548,675 $3,336,407 

PREPARED BY: KEYSE~ MARSTON ASSOOATES, INC. 
\\SF-FS2\wp\19\19067\017\MlsslonRock Master Fiie BaseCase_ll 13 2017Al_Flscallmpact 

so 
$66,362 

$682,sn 
$3,190,848 

$63,501 
$412,855 
$10,352 
$168,993 
$108,265 
$104,932 

$65,097 
$9,948 

$4,884,025 
$4,339,393 

$1,063,376 
$944,796 

$3,820,649 

$3,394,597 

$127,652 
$1,408,842 
$634,889 
$222,062 
$283,496 
$176,516 
$78,824 

$2,932,280 
$2,605,293.24 

$1,951,744 

$1,734,100 

S818.361 
$789,304 

so 
$125,326 
$125,326 
$111,351 

$25,361 
$22,533 

$99,965 
$88,818 

sz.on,011 
$1,845,450 

$981,334 
$871,122 

Estimates with Inflation 

2022·23 

so 
$68,030 
$703,358 

$3,275,435 
$65,406 
$239,593 
$10,662 
$174,063 
$111,513 
$108,080 

$67,050 
$10,246 

2023-24 

so 
$865,715 

$1,182,379 
$6,340,741 
$122,420 
S698,516 
$20,086 

$327,909 
$188,196 
$182,401 

$113,156 
$17,292 

2024-25 

so 
$910,940 

$1,522,538 
$7,402,554 
$146,816 
$684,171 
$23,711 

$387,079 
$247,864 
$240,232 

$149,033 
s22,n5 

2025-26 

so 
$1,855,706 
$1,850,515 
$8,529,057 
$176,214 
S688,700 
$27,619 

S450.BB3 
$294,012 
$284,959 

$176,781 
$27,015 

2026-27 

so 
$2,258,384 
$2,038,755 
$8,955,209 
$187,842 
sm.>ss 
$29,474 

$481,161 
$301,no 
$298-,245 

$185,023 
$28,275 

2027·28 

so 
$2,567,375 
$2,099,918 
$9,224,587 
S193,4n 
$755,051 
$30,358 

$495,595 
$316,952 
$307,192 

$190,574 
$29,123 

$4,833,437 $10,058,810 SU.,737,712 $14,361,462 $15,491,472 $16,210,201 
$4,169,365 $1,424,095 $9,543,834 $11,337,071 $11,172,923 $12,061,912 

$1,055,390 
$910,389 

$2,165,949 $2,547,051 $3,109,982 $3,348,152 $3,499,993 
$1,813,949 $2,070,986 $2,455,048 $2,566,079 $2,604,323 

$3,771,047 $7.192,861 $9,190,661 $11,251,481 $12,143,320 s1:z.no,209 
$3,258,976 $6,610,147 $7,4n,849 $8,882,023 $9,306,844 $9,457,519 

$131,482 
$1,451,107 
$653,935 
$228,724 
$292,001 
$181,811 
$81,189 

$3,020,249 
$2,605,293.24 

$1,113,188 

$1,564,072 

$757,791 

$653,683 

$1,413,815 
$3,094,177 
$4,507,992 
$3,188,634 

$912,237 
$786,904 

$3,595,755 
$3,101,730 

$6,321,181 
$5,452,706 

$4,353,553 
$3,755,413 

$221,895 
$2,538,393 
$1,143,916 
$386,005 
S444,390 
$276,694 
$123,560 

$5,134,155 
$4,300,360 

$4,923,956 

$4,123,735 

$2,758,006 

$2,309,787 

$627,336 
Sl,247,266 
$1,874,601 
$1,569,949 

$292,248 
$3,225,665 
$1,453,632 
$508,390 
$648,650 
$403,875 
$180,353 

$6,712,812 
$5,451,131 

$5,024,900 

$4,085,704 

S2.4n,849 

$2,014,718 

$461,598 
$913,269 

$1,374,167 
$1,117,192 

$346,660 
$3,804,630 
$1,714,541 
$603,()45 
$781,155 

S486.3n 
$217,195 

$7,953,602 
$6,278,647 

$6,407,860 

$5,058,424 

$3,297,879 

$2,603,376 

$163,258 
$347,423 
$510,681 
$403,137 

$379,344 $278,218 $103,341 
$317,695 $226,217 $81,579 

$1,495,257 $1,096,649 $407,340 
$1.252,254 $891,676 $321,558 

$362,822 
$4,006,503 
$1,805,514 
$631,160 
$804,589 

. $500,968 
$223,710 

$8,335,266 
$6,388,288 

$7,156,205 

$5,484,635 

$3,808,054 

$2,918,556 

so 
so 
$0 

$0 

so 
so 

$0 

$0 

$373,707 
$4,126,698 
$1,859,679 
$650,095 
$828,727 
$515,997 
$230,422 

$8,585,324 
$6,388,288 

$7,624,an 

$5,673,625 

$4,124,884 

$3,069,301 

so 
so 
$0 

$0 

so 
so 

$0 

so 

$6,798,557 $6,399,767 $6,918,541 $7,156,205 $7,&24,an 
$5,693,685 $5,203,596 $5,461,561 $5,414,635 $5,673,625 

$4,253.263 $3,574,498 $3,705,218 $3,108,054 $4,124,884 
$3,562,041 $2,906,394 $2,924,934 $2,918,556 $3,069,301 
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T•bleAl 
Estlm.ted Annu•I Project Flsc.i Impact 
Mission Rock IFD Asc.91 lm1>11ct An•lysls 
S.n Fr•ndsco, CA 

Revenues 

Recurrlnc Gener11I Fund Revenues 
Tues 

Pro~rtvTax 

Pro~rty Tu ln-Ueu of VLF 
Sales Tax 
Gross R~elptsTax 
Business Registration Fee 
Net New Parking Tax Revenue 
Utility Users Tax - Water Users Tax 
Utility Users Tax· Gas Electric Steam Users Tax 
Utlllty Users Tax -Telephone Users Tax 
Access Line Tax 

Ucenses, Permits and Franchise Fees 
Fines and Forfeitures 

2028·29 

so 
$2,736,854 
$2,162,915 
$9,502,046 
$199,281 
$789,727 
$31,269 

$510,463 
$326,460 
$316,408 

$196,291 
$29,997 

2029·30 

so 
$2,791,932 
$2,227,803 
$9,787,829 
$205,260 
$825,443 
$32,207 
$525,777 
$336,254 
$325,900 

$202,179 
$30,896 

203<>-31 

so 
$2,848,112 
$2,294,637 
$10,082,185 

$211,417 
$862,231 
$33,173 

$541,551 
$346,342 
$335,677 

$208,245 
$31,823 

2031·32 

so 
$2,905,416 
$2,363,476 
s10,3ss,3n 

$217,760 
$900,122 
$34,168 
$557,797 
$356,732 
$345,747 

$214,492 
S32,n8 

2032·33 

so 
$2,963,866 
$2,434,380 
$10,697,655 

$224,293 
$939,150 
$35,193 
$574,531 
$367,434 
$356,120 

$220,927 
$33,761 

2033·34 

so 
$3,023,484 
$2,507,412 
$11,019,306 

$231,022 
$979,349 
$36,249 
$591,767 
$378,457 
$366,803 

$227,555 
S34,n4 

2034-35 

$0 
$3,084,295 
$2,582,634 
$11,350,607 

$237,952 
$1,020,754 

$37,337 
$609,520 
$389,810 
S3n,807 

$234,381 
$35,817 

2035-36 

so 
$3,146,323 
$2,660,113 
$11,691,846 

$245,091 
$1,063,401 

$38,457 
$627,806 
$401,505 
$389,142 

$241,413 
$36,892 

Estimates with Inflation 

2036-37 

$0 
$3,209,591 
$2,739,916 
$12,043,323 

$252,443 
$1,107,327 

$39,610 
$646,640 
$413,550 
$400,816 

$248,655 
$37,999 

2037·38 

so 
$3,274,124 
$2,822,114 
$12,405,344 

$260,017 
$1,152,571 

$40,799 
$666,039 
$425,956 
$412,840 

$256,115 
$39,139 

2038-39 

so 
$3,339,948 
S2,906,n7 
$12,n8,226 

$267,817 
$1,199,172 

$42,023 
$686,020 
$438,735 
$425,226 

$263,798 
$40,313 

2039-40 

$0 
$3,407,088 
$2,993,981 
$13,162,294 

$275,852 
$1,247,172 

$43,283 
$706,601 
$451,897 
$437,982 

$271,712 
$41,522 

204IJ.41 

so 
$3,475,571 
$3,083,800 
$13,557,885 

$284,127 
$1,296,611 

$44,582 
$727,799 
$465,454 
$451,122 

$279,864 
$42,768 

2041-42 

so 
$3,545,424 
$3,176,314 
$13,965,342 

$292,651 
$1,347,534 

$45,919 
$749,633 
$479,418 
$464,656 

$288,260 
$44,051 

2042-43 

$0 
$3,616,674 
$3,271,603 
$14,385,024 

$301,431 
$1,399,984 

$47,297 
sm,122 
$493,800 
$478,595 

$296,907 
$45,372 

2043-44 

so 
$3,689,349 
$3,369,751 
$14,817,296 

$310,474 
$1,454,008 

$48,716 
$795,285 
$508,614 
$492,953 

$305,815 
$46,734 

2044-45 

so 
$3,763,477 
$3,470,844 
$15,262,537 

$319,788 
$1,509,653 

$50,177 
$819,144 
$523,873 
$507,742 

$314,989 
S48,136 

204~6 

so 
$3,839,088 
$3,574,969 
$15,nl,134 

$329,382 
$1,566,967 

$51,683 
$843,718 
$539,589 
$522,974 

$324,439 
$49,580 

Recurrln1Gener11I Fund R•vt1nues, Before Tr•nsfers $16,801,710 $17,291,480 $17,795,393 $18,313,861 $18,847,309 $19,396,177 $19,960,915 $20,541,987 $21,139,870 $21,755,058 $22,388,055 $23,039,385 $23,709,583 $24,399,202 $25,108,811 $25,838,995 $26,590,359 $27,363,522 
In 2017$ $12,137,913 $12,127,896 $12,117,796 $12,107,619 $12,097,371 $12,087,056 $12,076,682 $12,066,252 $12,055,773 $12,045,248 $12,034,683 $12,024,082 $12,013,450 $12,002,790 $11,992,108 $11,981,406 $11,970,689 $11,959,959 

Le,ss: Transf~rs Pursuant to C/fy Charter and Qty Polle/es 
tn2017$ 

Recurrlnc Gener•I Fund Revenues, After Transfers 
In 2017$ 

Less: 

Estimated Expenditures 

General Administration and Finance 
Public Protec:tlon - Pollce 
Public Protection· Fire 
Other Publlc P_rotectlon 
Community Health 
Human Welfare and Neigh. Dev. 
Culture and Recreation 
Totlil Expenditures 
In 2017$ 

$3,626,281 $3,732,180 $3,841,144 $3,953,263 $4,068,630 $4,187,339 $4,309,490 $4,435,181 $4,564,518 $4,697,607 $4,834,558 $4,975,484 $5,120,503 $5,269,733 $5,423,299 $5,581,327 $5,743,950 $5,911,301 
$2,619,703 $2,617,676 $2,615,632 $2,613,573 $2,611,499 $2,609,411 $2,607,312 $2,605,202 $2,603,081 $2,600,951 $2,598,813 $2,596,668 $2,594,516 $2,592,359 $2;590,198 $2,588,032 $2,585,863 $2,583,692 

$13,175,429 $13,559,300 $13,954,249 $14,360,597 $14,778,680 $15,208,838 $15,651,425 $16,106,805 $16,575,352 $17,057,451 $17,553,497 $18,063,900 $18,589,080 $19,129,469 $19,685,512 $20,257,668 $20,846,409 $21,452,221 
$9,518,210 59,s10,221 $9,502,164 $9,494,047 $9,485,an $9,477,645 $9,469,370 $9,461,051 $9.452,692 $9,444,297 $9,435,870 $9.427,414 $9,418.933 $9,410,431 $9,401,910 $9,393,374 $9,384,825 $9,376,267 

$384,918 
$4,250,499 
$1,915,470 
$669,598 
S853.S89 
$531,477 
$237,334 

$8,842,884 
S6,388,288 

$396,466 
$4,378,014 
$1,972,934 
$689,686 
$879,196 
$547,421 
$244,454 

$9,108,171 
$6,388,288 

$408,360 
54.509,354 
$2,032,122 
$710,376 
S905,572 
$563,844 
$251,788 

$9,381,416 
$6,388,288 

$420,610 
$4,644,635 
$2,093,085 
$731,687 
$932,739 
$580,759 
$259,342 

$9,662,858 
$6,388,288 

$433,229 
$4,783,974 
$2,155,878 
$753,638 
$960,722 
$598,182 
$267,122 

$9,952,744 
$6,388,288 

$446,226 
$4,927,493 
$2,220,554 
$776,247 
$989,543 
$616,128 
$275,136 

$10,251,326 
$6,388,288 

$459,612 
$5,075,318 
$2,287,171 
$799,535 

$1,019,229 
$634,611 
S283,390 

$10,558,866 
$6,388,288 

$473,401 
S5,227,578 
$2,355,786 
$823,521 

$1,049,806 
$653,650 
$291,891 

$10,875,632 
$6,388,288 

$487,603 
$5,384,405 
$2,426,460 
$848,226 

$1,081,301 
$673,259 
$300,648 

$11,201,901 
$6,388,288 

$502,231 
$5,545,937 
$2,499,253 
$873,673 

$1,113,740 
$693,457 
$309,667 

$11,537,958 
$6,388,288 

$517,298 
$5,712,315 
$2,574,231 
$899,883 

$1,147,152 
$714,261 
$318,957 

$11,884,097 
$6,388,288 

$532,817 
$5,883,685 
$2,651,458 
$926,880 

$1,181,566 
$735,689 
$328,526 

$12,240,620 
$6,388,288 

S548,801 
$6,060,195 
$2,731,002 
$954,686 

$1,217,013 
$757,759 
$338,382 

$12,607,838 
$6,388,288 

$565,265 
$6,242,001 
$2,812,932 
$983,327 

$1,253,524 
$780,492 
$348,533 

$12,986,074 
$6,388,288 

SSBZ,223 
$6,429,261 
$2,897,320 
$1,012,826 
$1,291,129 
$803,907 
$358,989 

$13,375,656 
$6,388,288 

$599,690 
$6,622,139 
$2,984,239 
$1,043,211 
$1,329,863 
$828,024 
$369,759 

$13,776,925 
$6,388,288 

$617,680 
$6,820,803 
$3,073,766 
$1,074,508 
$1,369,759 
$852,865 
$380,852 

$14,190,233 
$6,388,288 

$636,211 
$7,025,427 
$3,165,979 
$1,106,743 
$1,410,852 
$878,451 
$392,277 

$14,615,940 
$6,388,288 

Net Recurrlnc Gener11I Fund Revenues, Before Tr•nsfers $7,958,826 $8,183,310 $8,413,977 $8,651,002 $8,894,565 $9,144,851 $9,402,049 $9,666,354 $9,937,969 $10,217,05!9 $10,503,958 $10,798,765 $11,101,744 $11,413,128 $11,733,155 $12,062,070 $12,400,U6 $12,747,512 

In 2017$ $5,749,625 $5,739,609 $5,729,509 $5,719,332 $5,709,083 $5,698,769 $5,688,394 $5,677,965 $5,667,485 $5,656,960 $5,646,395 $5,635,794 $5,625,162 $5,614,503 $5,603,120 $5,593,118 $5,582.401 $5.S71,6n 

N•t Recurrlnr Gener11I Fund R•venues, After Tr.nsfers 

In 2017$ 

Construction Relmt.cl Revenues 
Sales Tax 
Gross Receipts Tax 
Subtobll, Construction Related Revenues, Before Trens 
ln2017$ 

Less: Transfers Pursuant to City Charter and City Po/lcles 
fn2017$ 

Construction Revenues, After Tr11nsfers 
In 2017$ 

Net Flsc.el lmpect, Before ADR Tr11nsfers 
Net Flsc.91 Impact, Before ADR Tr11nsfers, In 2017$ 

Net Asc.91 lmp•ct, Attar ADR Tr11nsfers 
Net Asc.91 lmp•ct, Attar ADR Tr11nsfars! In 2017$ 

PREPARED BY: KEYSER MARSTON ASSOOATES, INC. 

$4,332,545 $4,451,130 $4.sn,a33 $4,697,739 $4,825,935 $4,957,511 $5,092,559 $5,231,113 $5,373,451 $5,519,492 $5,669,400 $5,823,281 $5,981,242 $6,143,395 $6,309,856 $6,480,743 $6,656,176 $6,836.211 

$3,129,923 $3,121,933 $3,113.877 $3,105,759 $3,097,584 $3,089,357 $3,oa1,082 $3,on,763 $3,064,404 $3,o5&,oo9 $3,047,582 $3,039,126 $3,030,646 $3,022.143 $3,013,622 $3,005,086 SZ.996,538 $2,987,980 

so 
so 
$0 

$0 

so 
$0 

$0 
$0 

so 
so 
$0 
$0 

so 
so 

so 
so 

so 
so 
$0 

so 

so 
so 

so 
$0 

so 
so 
$0 
$0 

so 
so 

$0 
$0 

so 
so 
$0 
$0 

so 
so 

$0 
$0 

so 
so 
$0 

so 
so 
so 

$0 
$0 

so 
so 
$0 

so 
so 
so 

so 
so 

so 
so 
$0 
$0 

so 
so 

$0 

so 

so 
so 
$0 
$0 

so 
so 

so 
so 

so 
so 
$0 
$0 

$0 
so 

$0 

so 

so 
so 
so 
so 

so 
so 

so 
$0 

so 
$0 
$0 

$0 

$0 

so 

$0 
$0 

so 
so 
$0 
so 

so 
$0 

$0 
$0 

so 
so 
$0 
$0 

so 
so 

so 
$0 

so 
so 
so 
$0 

so 
$0 

$0 
$0 

so 
so 
so 
$0 

$0 
$0 

$0 
$0 

so 
so 
$0 
$0 

so 
so 

so 
$0 

so 
so 
$0 
$0 

so 
so 

so 
$0 

$7,958,826 $8,183,310 $8,413,977 $8,651,002 $8,894,565 $9,144,851 $9,402,049 $9,666,354 $9,937,969 $10,217,099 $10,503,958 $10,798,765 $11,101,744 $11,413,128 $11,733,155 $12,062,070 $12,400,126 $12,,747,582 
$5,749,625 $5,739,609 $5,729,509 $5,719,332 $5,709,083 $5,698,769 $5,688,394 $5,677,965 $5,667,485 $5,656,960 $5,646,395 $5,635,794 $5,625,162 $5,614,503 $5,603,820 $5,593,118 $5,582,401 $5,571,6n 

$4,332,545 $4,451,130 $4.Sn,833 $4,697,739 $4.825,935 $4,957,511 $5,092,559 $5,231,173 $5,373,451 $5,519,492 $5,669,400 $5,823,281 $5,981,242 $6,143,395 $6,309,856 $6,480,743 $6,656,176 $6,836,281 
$3,129,923 $3,121,933 $3,113.Sn $3,105,759 $3,097,584 $3,089,357 $3,081,082 $3,072,763 $3,064,404 $3,056,o09 $3,047,582 $3,039,126 $3,030,646 $3,ozz,143 $3,013,622 $3,oo5,086 $2.996,538 $2,987,980 
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Tabla Al 
Estfm.tad Annual Project Flscel lmpect 
Mission Rock IFD FISClll lmpactAnalysls 
Sen Frendsco, CA 

Revenues 

Recurrlnr Genel'lll Fund Rewnues 
T•xos 

Property Tax 
Property Tax ln-Ueu of VLF 
Sales Tax 
Gross Receipts Tax 
Business Registration Fee 
Net New Parking Tax Revenue 
Utlllty Users Tax· Water Users Tax 
Utility Users Tax - Gas Electrlc Steam Users Tax 
Utlllty Users Tax - Telephone Users Tax 
AccessUneTax 

Ucenses, Permits and Franchise Fees 
Fines and Forfeitures 

2046-47 

so 
$3,916,212 
$3,682,218 
$16,193,490 

$339.263 
$1,626,000 

$53,233 
$869,030 
$555,776 
$538,663 

$334,172 
$51,067 

2047-48 

$0 
$3,994,877 
$3,792,685 
$16,680,016 

$349,441 
$1,686,805 

$54,830 
$B95,101 
$572,450 
$554,823 

$344,197 
$S2,S99 

204849 

$0 
$4,075,116 
$3,906,465 
S17,1B1,13B 

$359,924 
$1,749,433 

$56,475 
$921,954 
$589,623 
$571,468 

$354,523 
$54,177 

2049-50 

so 
$4,156,960 
$4,023,659 
$17,697,294 

$370,722 
$1,813,940 

$58,169 
$949,612 
$607,312 
$588,612 

5365,159 
$55,802 

2050-51 

$0 
$4,240,441 
$4,144,369 
$18,228,934 

$381,843 
51,BB0,383 

$59,914 
$97B,101 
$625,531 
$606,270 

$376,113 
$57,476 

2051·52 

$0 
$4,325,591 
$4,268,700 
$18,n6,S23 

$393,299 
51,948,B19 

$61,712 
$1,007,444 
$644,297 
$624.458 

$387,397 
$59,201 

2052·53 

so 
$4,412,444 
54,396,761 
$19,340,540 

$405,098 
52,019,308 

$63,563 
51,037,667 
$663,626 
$643,192 

$399,019 
$60,977 

2053-54 

$0 
54,501,034 
$4,52B,664 
$19,921,478 

$417,251 
$2,091,911 

$65,470 
$1,06B,797 
$683,535 
$662,488 

$410,989 
$62,806 

Estlmateswlthlnflatlon 

2054-55 

so 
$4,591,397 
$4,664,524 
$20,519,844 

$429,768 
$2,166,693 

$67,434 
S1,100,B61 
$704,041 
$682,362 

$423,319 
$64,690 

2055-56 

$0 
54,683,566 
$4,804,460 
$21,136,161 

$442,661 
$2,243,718 

$69,457 
$1,133,887 
5725,162 
5702,833 

$436,019 
$66,631 

2056-57 

$0 
$4,m,579 
$4,948,594 
s21.no,967 

$455,941 
$2,323,054 

$71,541 
$1,167,903 
$746,917 
S723,91B 

$449,099 
$6B,630 

2057·58 

$0 
$4,873,472 
$S,Q97,051 
$22,424,817 

$469,619 
$2,404,no 

$73,687 
$1,202,940 
5769,325 
5745,636 

$462,572 
$70,689 

2058·59 

$0 
$4,971,282 
$5,249,963 
$23,098,283 

$483,708 
$2,488,937 

$75,898 
$1,239,028 
$792,404 
$768,005 

$476,449 
$72,809 

2059-60 

$0 
$5,071,050 
$5,407,462 
$23,791,953 

$498,219 
$2,575,630 

$78,175 
$1,276,199 
$816,176 
$791,045 

$490,743 
574,994 

2060-61 

$0 
$5,172,812 
55,569,686 

$24,506,433 
$513,166 

$2,664,923 
$80,520 

$1,314,485 
$840,662 
$814,776 

5505,465 
sn,243 

2061-62 

$0 
$5,276,610 
$5,736,n6 
$25,242,348 

5528,561 
$2,756,895 

$82,935 
$1,353,920 
$865,882 
$839,220 

$520,629 
$79,561 

2062-63 

so 
SS,382,483 
$S,908,880 
$26,000,340 

5544.417 
$2,851,626 

$85,423 
$1,394,537 
$891,858 
$864,396 

$S36,248 
$81,948 

Rec:urrlnr General Fund Revenues, Before Transfers $28,159,124 $28,9n,823 $29,820,296 $30,687,241 $31,579,376 $32,,497,440 $33,442,195 $34,414,423 $35,414~933 $36,444,554 $37,504,142 $38,594,578 $39,716,761 $40,171,645 $42,060,171 $43,213,335 $44,542,157 
In 2017$ $1l.,949,222 $1l.,938,479 $11,927,735 $11,916,992 $11,906,254 $11,895,522 $11,884,101 $11,874,092 $11,863,391 $11,852,722 $11,842,066 $11,831,432 $11,820,822 $11,110,239 $11,799,614 $11,719,159 $11,778,667 

Less: Transfm Pursuant to City Charter and Oty Policies 
ln2017$ 

RecurrlnrGenel'lll Fund Rav.nues, AfterTl'llnsfers 
In 2017$ 

Lns: 
EstlmamlEJtpendltures 

General Administration and Finance 
Public Protection - Pollce 
Publlc Protection - Fire 
Other Public Protection 
Community Health 
Human Welfare and Neigh. Dev. 
Culture and Recreation 
Total bpendltures 
In 2017$ 

$6,083,519 56,260,748 56,443,135 56,630,831 $6,823,992 s1.022,779 51,227,358 $7,437,898 $7,654,575 $7,8n,569 $8,101,067 $8,343,260 S8.S86,344 $8,836,s22 S9,094,005 $9,359,005 $9,631,746 
s2,581,519 s2,s19,345 s2,sn,111 s2,s14,997 s2.sn,824 s2,s70,653 s2,s68,483 $2,566,316 s2,564,152 s2,561,992 $2,559,835 s2.557,683 s2,s55,536 52,553,395 $2,551,259 $2,549,129 s2,s41,006 

$22.075,605 $22.717,075 $23,3n,161 $24,056,410 $24,755,384 $25,474,661 $26,214,&37 $2&,976,525 s21,1&0,a58 521,566,915 $29,397,075 $3o,251,n1 $31,130.424 $32,035,123 $32,966,166 $33,924,330 $34,910,410 
$9,367,703 $9,359,134 $9,350,564 $9,341,'95 $9,333,429 $9,324,870 $9;316,318 $9,307,776 $9,299,246 $9,290,730 $9,282,231 $9,273,749 $9,265,286 $9,256,844 $9,248,425 $9,240,030 $9,231,661 

$655,297 
$7,236,190 
53,260,959 
$1,139,945 
51,453,178 
$904,804 
$404,046 

$15,054,411 
$6,318,288 

$674,956 
$7,453,276 
$3,358,787 
$1,174,143 
$1,496,n3 
$931,948 
$416,167 

$15,506,051 
$6,388,288 

5695,205 
$7,676,874 
$3,459,551 
$1,209,368 
$1,541,676 
5959,907 
$428,652 

$15,971,232 
$6,381,281 

$716,061 
$7,907,180 
$3,563,338 
$1,245,649 
$1,587,926 
$988,704 
$441,512 

$16,450,369 
$6,318,218 

5737,543 
$8,144,396 
$3,670,238 
$1,283,018 
$1,635,564 
$1,018,365 
$454,7S7 

$16,943,881 
$6,381,281 

$759,669 
58,3BS,n7 
$3,780,345 
51,321,509 
$1,684,631 
$1,048,916 
$468,400 

$17,452,197 
$6,388,:zaa 

$782,459 
$8,640,389 
$3,893,755 
$1,361,154 
$1,735,170 
$1,080,383 
$482,452 

$17,975,763 
$6,381,211 

$805,933 
58,899,601 
$4,010,568 
$1,401,989 
$1,787,225 
$1,112,795 
$496,925 

$18,515,036 
$6,388,281 

$830,111 
$9,166,589 
$4,130,885 
Sl,444,048 
$1,840,842 
$1,146,179 
$511,833 

$19,070,487 
$6,381,281 

$855,014 
59,441,587 
$4,254,812 
$1,487,370 
$1,896,067 
$1,180,564 
$527,188 

$19,642,601 
$6,381,281 

$880,665 
59,724,834 
$4,382,456 
Sl,531,991 
$1,952,949 
$1,215,981 
$543,004 

$20,231,879 
$6,381,218 

$907,085 
$10,016,579 
$4,513,930 
$1,5n,951 
$2,011,538 
$1,252,460 
$559,294 

$20,138,136 
$6,318,281 

$934,297 
$10,317,077 
$4,649,347 
$1,625,289 
$2,071,884 
$1,290,034 
$576,073 

$21,464,001 
$6,318,288 

$962,326 
$10,626,589 
$4,788,828 
$1,674,048 
$2,134,040 
$1,328,735 
$593,355 

$22,107,921 
$6,318,218 

5991,196 
$10,945,387 
$4,932,493 
51,724,269 
$2,198,061 
51,368,597 
$611,156 

$22,771,159 
$6,388,211 

$1,020,932 
$11,273,748 
$5,080,467 
51,n5,997 
$2,264,003 
51,409,655 
$629,490 

$23,454,293 
$6,388,288 

51,051,560 
$11,611,961 
$5,232,881 
$1,829,277 
$2,331,923 
$1,451,945 
$648,375 

$24,157,922 
$6,388,218 

Net Recurrlnr G•neraJ Fund Revenues, B•fore Tl'llnsfers $13,104,706 $13,471,772 $13,849,064 $14,236,172 $14,635,495 $15,045,243. $15,466,432 $15,199,387 $16,344,446 $16,101,953 $17,272,263 $17,755,742 $18,252,767 $18,763,724 $19,289,013 $19,829,042 $20,384,235 

In 2017$ $5",560,934 $5,550,192 $5,539,447 $5,521,705 $5,517,966 $5,507,235 $5,496,513 $5,415,104 $5,475,111 $5,464,434 $5,453,778 $5,443,144 $5,432,534 $5,421,951 $5,41l.,396 $5,400,872 $5,390,379 

Net Recurrlnr Genel'lll Fund R9v.nues, Aft., Tl'llMf•rs $7,021,117 $7,211,024 $7,405,929 $7,606,Q41 $7,811,503 $8,022,464 $8,239,074 $8,461,489 $8,689,871 $8,924,383 $9,165,196 $9,412,482 $9,666,423 $9,927,202 $10,195,001 $10,470,037 $10,752,411 

In 2017$ $2,979,415 $2,970,846 $2,962,276 $2,953,707 $2,945,142 $2,936,512 $2,921,030 $2,919,481 $2,910,959 $2,902,443 $2,893,943 $2,815,461 $2.876,998 $2,868,557 $2,860,137 $2,151,743 $2,143,373 

Construction flaoletad Rwt1nues 
Sates Tax 
Gross Receipts Tax 
Subtotlll, Construction R•lated Ra-venues, Before Trans 
In 2017$ 

Less: Transfers Pursuant to City Charter and Oty Po/Ides 
ln2017$ 

Construction Revenues, Aft., T,..nsfars 
In 2017$ 

Net FISClll lmpect, Before ADA T,..nsfers 
Net Flsail lmpect, Befor•ADRT,..nsfers, In 2017$ 

Net ASCII I Impact, After ADR T,..nsf•rs 
Net Flsall Impact, After ADR Tninsf•rs, In 2017$ 

so 
so 
so 
so 
$0 
$0 

so 
$0 

so 
$0 
$0 
$0 

so 
$0 

so 
$0 

$0 

so 
$0 

$0 

$0 
so 

$0 
so 

$0 
$0 

so 
$0 

$0 
$0 

so 
so 

$0 
$0 
$0 

$0 

$0 
so 

so 
$0 

$0 

so 
$0 
$0 

$0 

so 

$0 
$0 

$0 

$0 
$0 
$0 

$0 

so 

so 
$0 

$0 
$0 
$0 
$0 

$0 
$0 

$0 
$0 

so 
$0 

so 
$0 

$0 

$0 

$0 
so 

$0 
$0 

so 
$0 

$0 

so 

$0 

so 

$0 
$0 

so 
$0 

$0 
$0 

so 
so 

so 
$0 
so 
$0 

$0 
so 

$0 
so 

$0 
so 
$0 

$0 

$0 

$0 

$0 

$0 

$0 

so 
$0 
$0 

$0 
$0 

$0 
$0 

$0 

so 
$0 

$0 

so 
$0 

$0 
$0 

$0 

so 
so 
$0 

so 
$0 

so 
$0 

$0 
$0 
$0 
so 

$0 

$0 

$0 

$0 

$13,104,706 $13,4n,112 $13,149,064 $14.236,&72 $14,635,495 $15,045,243 $15,466,432 $15,199,317 $16,344,446 $1&,801,953 $17,272,263 $17,755,742 $11,252,767 $18,763,724 $19,219,013 $19,829,042 520,384,235 
$5,560,934 $5,550,192 $5,539,447 $5,521,705 $5,517,966 $5,507,235 $5,496,513 $5,485,804 $5,475,111 $5,464,434 $5,453,778 $5,443,144 $5,432,534 $5,421,951 $5,411,396 $5,400,872 $5,390,379 

$7,021,187 $7,211,024 $7,405,929 $7,606,041 $7,811,503 $8,022,464 $8,239,074 $8,461,489 $1,689,871 $8,924,313 $9,165,196 $9,412,482 $9,666,423 $9.927,202 $10,195,00& $10,470,037 $10,752,488 
$2,979,415 $2,970,146 $2,962,276 $2,953,707 $2,945,142 $2,936,582 $2,921,030 $2,919,488 $2,910,959 $2,902,443 $2,893,943 $2,885,461 $2,876,998 $2,868,557 $2,860,137 $2,851,743 $2,843,373 
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Table Al 
Estimated Annual Profect Fiscal lmpaict 
Mlsslon Rock IFD Flscal lmpactAnalysls 
San Frandsco, CA 

R.wnues 2063-64 2064-65 

Recurrln1 G.neral Fund Revenues 
r .... 

Pro?@rtyTax so so 
Property Tax ln-Ueu of VLF $5,490,474 $5,600,625 
Sales Ta11 $6,086,146 $6,268,730 
Gross Receipts Tax $26,781,071 $27,585,225 
Business Registration Fee $560,750 ssn.sn 
Net New Parking Tax Revenue $2,949,199 $3,049,699 
Utll/ty Users Tax· Water Users Tax $87,986 $90,626 
Utility Users Ta11 ·Gas ElectrlcSteam Users Tax $1,436,374 $1,479,465 
Utility Users Tax· Telephone Users Tax $918,614 $946,172 
Access UneTax $890,328 $917,038 

Ucenses, Permits and Fninchlse Fe@S $552,335 $568,905 
Fines and Forfeitures $84,406 $86,938 

RKurrln1 Genenil Fund Revenues, Before Transfers $45,837,684 $47,170,997 

In 2017$ $11,768,208 $11,757,784 

Less: Transfers Pursuant to City Charter and Oty Po/fcles $9,912,455 $10,201,366 

ln2017$ $2,544,889 $2,542,780 

Recurrln1 General Fund Revenues, After Transfers $35,925,229 $36,969,630 
In 2017$ $9,223,318 $9,215,004 

I=: 
Estimattd Elqttnditum 

General Administration and Finance $1,083,106 $1,115,600 
Publlc Protection • Pollce $11,960,319 $12,319,129 
Public Protection· Fire $5,389,868 $5,551,564 
Other Public Protection $1,884,156 $1,940,680 
Community Health $2,401,881 $2,473,937 
Human Welfare .and Neigh. Dev. $1,495,503 $1,540,36S 
Culture and Recreation $667,826 $687,861 
Tohll Ellpendltures $24,882,660 $25,629,140 
In 2017$ $6,388,288 $6,388,288 

Net Recurrln1 General Fund Revenues, Before Transfers $20,955,024 $21,541,857 

In 2017$ $5,379,920 $5,369,497 

Net Rltcurrln1 G•ner•I Fund Revenues, After Tr•nsfers $11,042,569 $11,340,491 

In 2017$ $2,835,031 s2,a26,n1 

,,,.,' 
Construction Related Revenues 

SalesTa11 $0 $0 
Gross Receipts Tax so $0 
Subtotal, Construction Related Revenues, Before Trans so so 
In 2017$ $0 $0 

Less: Transfers Puf3uant to City Charter and Oty Polle/es $0 $0 

In 2017$ $0 $0 

Construction Revenues, After Transfers $0 $0 
In 2017$ $0 so 

Net Fiscal Impact, Before ADR Transfers $20,955,024 $21,541,857 
Net Flscal Impact, Before ADR Transfers, In 2017$ $5,379,920 $5,369,497 

N•t Flscal Impact, After ADR Transfers $11,042,569 $11,340,491 
Net Flscal lmp11ct, Aftsr ADR Tninsf•rs, In 2017$ $2,835,031 $2,826,717 

PREPARED SY: KEYSER MARSTON ASSOOATES, INC. 
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2065-66 206~7 

so so 
$5,712,979 $5,827,580 
$6,456,792 $6,650,496 
$28,413,503 $29,266,630 

$594,900 $6U,747 
$3,153,215 $3,259,836 

$93,344 $96,145 
$1,523,849 $1,569,564 
$974,557 $1,003,794 
$944,549 $9n,886 

$585,972 $603,552 
$89,546 $92,233 

$48,543,208 $49,955,461 
$11,747,398 $11,737,050 

$10,498,722 $10,804,771 
$2,540,678 $2,538,584 

$38,044,485 $39,150,690 
$9,206,720 $9,198,466 

$1,149,068 $1,183,540 
$12,688,703 $13,069,364 
$5,718,111 $5,889,654 
$1,998,901 52,058,868 
$2,548,156 $2,624,600 
$1,586,579 $1,634,177 
$708,497 $729,752 

$26,398,014 $27,189,954 
$6,388,288 $6,388,288 

$22,145,194 $22,765,507 

$5,359,110 $5,348,763 

$11,646,472 $11,960,736 

$2,818,432 $2,810,178 

$0 $0 
$0 $0 
$0 $0 

so $0 

so so 
$0 $0 

$0 $0 
so so 

$22,145,194 $22,765,507 
$5,359,110 $5,341,763 

$11,646,472 $11,960,736 
$2,818,432 $2,810,178 

Estlmat@Swlthlnflation 

2067·68 2068-69 2069·70 2070-71 2071·72 2072-73 

so so so so $0 so 
$5,944,473 $6,063,704 $6,185,320 $6,309,367 $6,435,896 $6,564,956 
$6,850,011 $7,055,511 $7,267,177 $7,485,192 $7,709,748 $7,941,040 

$30,145,350 $31,050,432 $31,982,667 $32,942,868 $33,931,876 $34,950,553 
$631,129 $650,063 $669,565 $689,652 $710,341 $731,652 

$3,369,655 $3,482,769 $3,599,276 $3,719,279 $3,842,882 $3,970,192 

$99,029 $102,000 $105,060 $108,212 $111,458 $114,802 
$1,616,651 $1,665,151 $1,715,105 $1,766,558 $1,819,555 $1,874,142 

$1,033,908 $1,064,925 $1,096,873 s1,129,n9 $1,163,672 $1,198,583 
$1,002,072 $1,032,134 $1,063,098 $1,094,991 $1,127,841 $1,161,676 

$621,658 $640,308 $659,517 $679,303 $699,682 $720,672 
$95,C:OO $97,850 $100,785 $103,809 $106,923 $110,131 

$51,408,937 $52,904,849 S54,444.446 $56,029,014 $57,659,879 $59,338,404 

$11,726,743 $11,716,476 $11,706,253 $11,696,073 $11,685,938 $11,675,850 

$11,119,770 $11,443,983 s11.n7,6SO $12,121,143 $12,474,658 $12,838,522 
$2,536,498 $2,534,421 $2,532,352 $2,530,292 $2,528,241 $2,526,200 

$40,289,167 $41,460,866 $42,666,765 $43,907,871 $45,185,221 $46,499,882 
$9,190,244 $9,182,055 $9,173,901 $9,165,781 $9,157,697 $9,149,650 

$1,219,046 $1,255,617 $1,293,2B6 $1,332,084 s1,3n,047 $1,413,208 
$13,461,445 $13,865,288 $14,281,247 $14,709,684 $15,150,975 $15,605,504 
$6,066,344 $6,248,334 $6,435,784 $6,628,858 S6,827,n3 $7,032,555 
$2,120,634 $2,184,253 $2,249,780 $2,317,274 $2,386,792 $2,458,396 
$2,703,338 $2,784,438 $2,867,972 $2,954,011 $3,042,631 $3,133,910 
$1,683,202 $1,733,698 $1,785,709 $1,839,280 $1,894,459 $1,951,293 
$751,644 $774,194 $797,419 $821,342 $845,982 $871,362 

$28,005,653 $2B,845,822 $29,711,197 $30,602,533 $31,520,609 $32,466,227 

$6,388,288 $6,388,288 $6,388,288 $6,388,288 $6,388,288 $6,388,288 

$23,403,285 $24,059,027 $24,733,249 $25,426,481 $26,139,270 52s,8n,1n 

$5,338,455 $5,321,189 $5,317,965 $5,307,785 $5,297,651 $5,287,562 

$12,283,514 $12,615,044 $12,955,568 $13,305,338 $13,664,612 $14,033,655 

$2,801,957 $2,793,768 $2,785,613 $2,m.49• $2,769,409 $2,761,363 

so $0 $0 $0 $0 $0 
$0 $0 $0 $0 so $0 

so so so so so $0 

so $0 $0 $0 $0 so 

$0 $0 $0 so $0 so 
$0 $0 $0 so $0 $0 

so so so $0 $0 $0 
$0 $0 $0 $0 $0 so 

$23,403,285 $24,059,027 $24,733,249 $25,426,481 $26,139,270 s26,an,1n 
$5,338,455 $5,328,189 $5,317,965 $5,307,785 $5,297,651 $5,287,562 

$12,283,514 $12,615,044 $12,955,568 $13,305,338 $13,664,612 $14,033,655 
$2,801,957 $2,793,768 $2,785,613 sz.m.493 $2,769,409 $2,761,363 
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T•bl•A2. 
Estlm•hd Annu•l'Projact RewnuH 
Mission Rode IFD Flse1l lmpaict Anal'(Sls 

S.n Frmnc:lsco, CA 

Estlm•tln1 &ulldout Estlm•t!:swlthlnfl•tlon 

R•v.nu.s Pn>c.duni£ Sou~ (Unlnn11t•dl 2017·11 2011-19 2019-20 2<120-ll 2021·22 2022·23 2023-24 2024-ZS 20ZS.26 2026-27 2027·21 2021-29 

THiii 
PropertyT.x ClseStudy T•bleA3 so $0 $0 so so $0 so so $0 $0 so so so 
PropertyTa1eln-LleuofVLF ClstStudy TableA3 $2,180,249 $0 $341 S690 $1,045 $66,362 $68,030 $865,715 $910,940 $1,855,706 S2.258,384 $2,567,375 $2,736,854 

Siies Tu ClseStudy T•bleA4 51,562,536 $0 $0 $0 $0 $682,Bn $703,358 51,182,379 51,522,538 51,850,515 52,038,755 52,099,918 $2,162,915 

GrossRect:lpt:sT•x Clise Study Table AS $6,864,480 $0 524.487 $25,944 527,443 $3,190,848 53,275,435 $6,340,741 $7,402,554 58,529,057 $8,955,209 $9,224,587 59,502,046 

BuslnessRe1lstratlonFee case Study TableA6 5143,965 $0 so $0 $0 $63,501 $65,406 $122,420 5146,816 5176,214 5187,842 5193,477 $199,281 
Net New Parking T.11e Revenue case Study TableA7 $570,516 $0 $408,124 5432,392 5457,388 $412,855 5239,593. $698,516 $684,171 $688,700 $721,385 $755,051 S789,n7 

Utility Users Tax - Wa~r Users Ta>e Per Employee Table AS $22,589 $0 so so $0 510,352 $10,662 $20,086 $23,711 527,619 529,474 $30,358 $31,269 

Utlllty Users Tax - Ges Electric Stt1m Users Tu Per Employee Table AS S3ss,no $0 so $0 $0 $168,993 $174,063 5327,909 $387,079 $450,883 5481,161 $495,595 $510,403 

Utility Users T11e - Telephone Users Tax PenonsServed Table AS $235,842 $0 so $0 $0 $108,265 $111,513 $188,196 $247,864 5294,012 5301,no 5316,952 $326,460 

AccessUneTaic[ll PenonsServed Table AS $228,580 $0 $0 $0 $0 $104,932 $108,080 $182,401 $240,232 $284,959 $298,245 $307,192 $316,408 

Llcenses,Permlts•ndFr11nchlseFus[Z) PenonsS~ T1bleA8 $141,805 $0 $0 $0 $0 $65,097 $67,050 $113,156 $1.!19,033 $176,781 $185,023 $190,574 $196,291 

Flnes•nd Forfeitures [2] PenonsServed T•bleAS 521,670 $0 $0 $0 $0 $9,948 510,246 $17,292 szz.n5 $27,015 $28,275 $29,123 $29,997 

Subtot11I, Recurrlnc G•nenil Fund Rewnu.s, a.tors Tninshrs $0 $432,953 $459,025 $485,176 $4,114,025 $4,833,437 $10,051,810 $21,131,ru $14,361,462 $15,491,472 $16,210,201 $16,801,710 _,) 
l•ss: TraMJ-rs Pursuant to City Charr.r and Oty 

Polldn(3} 
Chlfdren's Services, ADR Set-osfde 8.76% ofADR $1,081,on so $37,927 $.qo,211 $42,563 $427,841 $423.<09 $881,152 $1,028,224 $1,258,064 $1,357,053 $1,420,014 $1,471,830 

Ubrary Preservation, ADR Set-asfde 2.286% of AOR $282,115 so $9,897 $10,.!193 $11,107 $111,649 $110,492 $229,944 $268,324 $328,303 $354,135 $370,565 $384,087 

MTAADRSt!t'·asfde 9.19% ofADR $1,134,138 $0 $39,788 $42,184 544,652 $448,842 $444,193 s924,.qo5 $1,078,696 $1,319,818 $1,1123,666 $1,489,718 $~544.on 
Ur::enses, Permfts, Fines. Franchfse Fees $163,475 $0 $0 $0 $0 $75,045 $77,296 $130,449 s1n,808 $203,796 $213,297 $219,696 $226,287 

TotalTransfen $2,660,100 so $87,612 $92,IU $91,322 $1,063,376 $1,055,390 $2,165,949 $2,547,051 $3,109,98.2 $3,348,152 $3,499,993 $3,626,281 

Recurrln1 G•n•nil fund Rennues, Afhr Tninsfers $0 $345,341 $366,137 $317,554 $3,120,649 $3,771,D47 $7,892,161 $9,190,661 $11,251,411 $12.143,320 $12,710,209 $13,175,429 

Construction R•l•t.d Revenues 
Seles Tax Cllse5tudy Table AA $0 $0 $0 $0 $1,297,183 $0 51,413,815 $627,336 $461,598 $163,258 $0 $0 so 
Gross Receipts Tax TableAS.1 5117,166 $55,314 $270,739 $2,787,652 $125,326 $3,094,177 $1,247,266 $913,269 $347,423 $0 $0 so 
Subtotlll, Construction Rel•t11d Revenues, B•foni Tninsf•rs $117,166 $55,314 $270,739 $4,014,135 $125,326 $4,507,992 $1,174,601 $1,374,167 $510,611 $0 $0 $0 

Len: Transfers Pursuant to City Charter and Oty 

Pofld•s{3} 
Children's Services, ADR Set-aside 8.76% ofADR si,081,on $10,264 $4.845 $23,717 $357,832 $10,979 $394,900 $164,215 $120,.!138 $44,736 $0 $0 $0 
Ubrary Pre~rvatlon, ADR Set-ailde 2.286% of ADR $282,115 $2,678 $1,264 $6,189 $93,379 $2,865 $103,053 $42,853 $31,429 $11,674 $0 so $0 
Mr A ADR Set-aside 9.'19% ofADR $1,134,131 $10,768 $5,083 $24,881 $375,396 $11,517 $414,285 s1n,216 $126,350 $46,932 $0 $0 $0 
TotafTrunlf-rs SZ.497,325 $23,710 $11,193 $54,717 $126,607 $25,361 $912,237 $379,344 $271,211 $103,341 $0 $0 $0 

Construcdon R•l•t•d Rev.nu.s, AfbtrTninsfers $93,456 $44,UO $215,953 $3,251.227 $99,965 $3,595,755 $1,495,257 $1,096,649 $407,340 $0 $0 $0 

Tot.I G.nenil Fund Revenues, a.to.-. T111nsfers $12,341,000 $117,166 $ ... ,267 $729,765 $4,570,711 $5,009,351 $9,341,430 $11,933,412 su,112,.m $14,ln,143 Sl5,491,4n $16,210,201 $16,101,710 

Totlll Ganenil Fund R•wnuas, AftlirTninsfars $9,680,201 $93,456 $Jl9,461 $582,090 $3,645,712 $3,920,614 $7,373,802 $9,3U,lll $10,217,310 $11,651,120 $12,143,320 $12,710,209 $13,175,429 

[1] Per 51n Francisco Business and Tax Reaulatlons Code Article 10: Utlllty Users Ta1e, non-resldentlal users pay telephone, water, gas, electrlc, and steam users utlllty taices; resldentlal and non-resldentlal users pay cellul•r telephone 
and access llne taKM. It has been assumed for purposes of these estlmat!:s that most reslclentlal users use cellular rather than land-llne telephone service. I 
[2) City ind County otS•n Fr1nclsco, Proposed Budget, FY 2017-18 and FY 2018-19. -=/ 
[3) City of San Fl"linclsco, Office of the Controller. FY 2016-17 •nd FY 2017-18 Revtnue Letter. 
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T•bleA2 

Estlm•tlld Ann1111I ProJ•ct it.nnuH 

Mission Rock IFD Rscal lmp•ct Analyils 

S.n Fnndsco, CA 

Revenu" 2029-30 2030·31 2031·32 2032·33 
Estlmateswithlnflation 

2033-34 2034-35 2035-36 2036-37 2037·31 2038-39 2039-40 2040-41 2041-42 

t!.!:µijfi;ibtirt4iF~Jl'~1~iWim:m'"""""¥"'"'"""'"""'"~~µ"'"'" ~'/'.."'""'~.- -- ~"""'.',, - -- - _ ----~----~--,,,- ... -,.,::.:-;;~"'-:-...-:-:;:::_"~'--"""-~-- -, , "" - , ~- ---::-._,,""'"""'_,, ____ " 
Taxes 

Property Tax $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 so $0 

Property Tu. ln·Lieu of VLF $2,791,932 $2,848,112 $2,905,416 $2,9S3,866 $3,023,484 $3,084,295 $3,145,323 $3,209,591 $3,274,124 $3,339,948 $3,407,088 $3,475,571 $3,545,424 

Siles Tax $2,227,803 $2,294,637 $2,363,476 $2,434,380 $2,507,412 $2,582.,634 $2,660,113 $2.739,916 $2,822,114 $2,906,777 $2,993,981 $3,083,800 $3,176,314 

Gross Receipts Tax $9,787,829 $10,082,lBS s10,385,3n $10,697,655 $11,019,306 Sll,350,607 $11,691,846 $12,043,323 $12,405,344 $12,n8,226 $13,162.294 $13,557,885 $13,965,342 

Business Re11stration ~e $205,260 $211,417 $217,760 $224,293 $231,022 $237,952 $245,091 $252,443 $260,017 $267,817 $275,852 $284,127 $292,651 

Net New Parkln1 Tax Revenue $825,443 $862,231 $900,122 $939,150 $979,349 Sl,020,754 $1,063,401 $1,107,327 $1,152,571 Sl.199,1n Sl.247,1n $1,296,611 $1,347,534 

Utility Users Tax ·Water Users Tax $32,207 $33,173 $34,168 $35,193 $36,249 $37,337 $38,457 $39,610 $40,799 $42,023 $43,283 $44,582 $45,919 

Utlllty Users Tax· Gas Electrlc Steam Users Tax sszs,n1 $541,551 $557,797 $574,531 $591,767 $609,520 $627,806 $646,640 $666,039 $686,020 $706,601 $727,799 $749,633 

Utility Users Tax· Telephone Users Tax $336,254 $346,342 $356,732 $367,434 $378,457 $389,810 $401,505 $413,550 $425,956 $438,735 $451,~97 $465,454 $479,418 

AccessLlneTax{1] $325,900 $33s,6n $345,747 $356,120 $366,803 $3n,ao1 $389,142 $400,816 $412,840 $425,226 $437,982 $451,122 $464,656 

Llcenses,PermltsandFranchlseFees(2] $202,179 $208,245 $214,492 $220,927 $227,555 $234,381 $241,413 $248,655 $256,115 $263,798 $271,712 $279,864 $288,260 

FlnesandForfeltures[2] $30,896 $31,823 $32,n8 $33,761 $34,n4 $35,817 $36,892 $37,999 $39,139 $40,313 $41,522 $42,768 $44,051 

Subtot11I, Racurrlnc Ganel'lll Fund Revenues, a.ton Tr11 $17,291,480 $17,795,593 $18,313,861 $11,847,309 $l9,39&,1n $19,9&0,915 $20,541,917 $21,139,870 $21,755,058 $22,3aa.oss $23,039,385 $23,709,583 $24,399,202 

less: Tranef•rs Pursuant to City Chamr and City 

Polldcs{3} 

Children's Services, ADR Set·aslde $1,514,734 $1.558,876 $1,604,294 $1,651,024 $1,699,105 $1,748,576 $1,799,478 $1,851,853 $1,905,743 $1,961,194 $2,018,ZSO $2,076,959 $2,137,370 

Ubrary Preservotfon, ADR Set·aslde $395,2!3 $406,803 $418,655 $430,849 $443,397 $456,307 $469,590 $483,257 $497,321 $511,791 $526,680 $542,001 $557,766 

MTA ADR Set·aslde $1,589,087 $1,635,397 Sl,683,044 $1,732,068 $1,782,509 $1,834,408 $1,887,809 $1,942,754 $1,999,290 $2,057,462 $2,117,319 $2,178,911 $2,242,287 

Ucenses, Permits, Mnes, Fronchlse Fus $233,076 $240,068 $247,270 $254,688 $262,329 $270,199 $278,305 $286,654 $295,254 $304,111 $313,235 $322,632 $332,310 

Total Transfers $3,732,180 $3,141,144 $3,953,263 $4,068,630 $4,187,339 $4,309,490 $4,435,181 $4,564,518 $4,&97,&07 $4,834,551 $4,975,484 $5,120,503 $5,269,733 

Recurrlnc Gene nil Fund it.venu", AfterTl'llndars $13,559,300 $13,954,249 $14,360,597 $14,nS,&ID $15,208,138 $15,651,425 $16,106,ID5 $16,575,352 $17,057,451 $17,553,497 $11,063,900 $18,589,080 $19,129,4&9 

~Wf]Jiliff~AAitl'!1iM.S -~7-x:_ ~-.::'?'?';?[~,=~ "'~:~~~0~-,, ,;;='"?:;;,"'":~~,1;!' ~X~"''''J70'"".'"' ''~'"30:17:'7 """; =~~,,,,, ,-,...,,._-~- =:=~~==::~~-~~=~,,,~=-~~~, -:;~~~-"' 

Constructlon Relatitd it.venu" 
Sales Tax $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Gn:issRecelptsTaK $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 so $0 $0 

Subtotal, Constructlon Releted Revenues, Bdo1 $0 $0 $0 $0 $0 $0 $0 so $0 $0 $0 $0 $0 

less; Transfers Pursuont to City Charter and City 

Pofldcs{3} 

Children's Services, ADR Set-aside $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Ubrory Preservation, ADR Set-aside $0 $0 so $0 $0 $0 $0 $0 $0 so $0 $0 $0 
MTA ADR Set·Oside $0 $0 $0 $0 $0 $0 so $0 $0 $0 $0 $0 $0 

Total Transfers $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Construction Relet.d it.venu", AfterTninsfers $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Tot.I Gener.I Fund Revenuas, S.fore Tninsfers $17,291,480 $17,795,393 $18,313,861 $18,147,309 $19.39&,ln $19,960,915 $20,541.917 $21,139,&70 $21,755,058 $22,318,DSS $23,039,!85 $23,709,583 $24,399,202 

Total Gener.I Fund Revenuu, AfterTrensf•rs $13,559,300 $13,954,249 $14,360,597 $14,nB,680 $15,20&,&31 $15,651,425 $16,106,805 $16,575,352 $17,057,451 $17,553,497 $18,063,900 $11,589,080 $19,12!1,46!1 

[l] Per San Francisco Business and Taic Regulatlons Code Artlcle 10: Utlllty Users Ta1t, non-reslde-ntlal users pay telephone, water, gas, electric, and steam users utility taxes; residential and non·residentlal 

users pay cellular telephone and access llne taxes. It has been assumed for purposes of these estimates that most resldentlal users use cellular rather than land·llne telephone service. 

[2] Clty and County of San Francisco, Propose-d Budget, FV 2017·18 and FY 2018-19. 

[3] City of San Francisco, Offl~ of the Controller. FY 2016-17 and FY 2017·18 Revenue Letter. 
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T•bleA2. 

&tlm•t•d Annu•I Project ReV11nues 

Mission Rock IFD Flsa.1 lmp•ct An•lvsls 
S.n Fnndsco, CA 

Estlmateswlthlnfl11tlon 

RevenuH 2042-43 2043-44 2044-45 2045-46 ...,.., 2047-41 21141-40 204,.50 2050-51 2051-52 2052-53 2053-54 2054-55 

T11x.s 
Property TH $0 so so so so _so $0 $0 so so so so so 
Property T•K In-Lieu of VLF $3,616,674 $3,689,349 $3,763,4n $3,839,088 $3,916,212 $3,994,8n $4,075,116 $4.156,960 $4,240,441 $4,325,591 $4,412,444 $4,501,034 $4,591,397 

51tesTu $3,271,603 $3,369,751 $3,470,844 $3,574,969 $3,682,218 $3,792,685 $3,906,465 $4,023,659 $4,144,369 $4,268,700 $4,396,761 $4,528,664 $4,664,524 

Gross Receipts Tax $14,385,024 $14,817,296 $15,262,537 $15,721,134 $16,193,490 $16,680,016 $17,181,138 $17,697,294 $18,228,934 S18,n6,523 $19,340,540 $19,921,478 $20,519,844 

SuslnessReclstratlonFee $301,431 $310,474 $319,788 $329,382 $339,263 $349,441 $359,924 $370,722 $381,843 $393,299 $405,098 $417,251 $429,768 
Net New Parkln1 Ta1< Revenue $1,399,984 $1,454,008 $1,509,653 $1,566,967 $1,626,000 $1,686,805 $1,749,433 $1,813,940 $1,880,383 $1,948,819 $2,019,308 $2,091,911 $2,166,693 
Utlllty Users Tax-Water Users Tait $47,297 $48,716 S50,1n $51,683 $53,233 554,830 $56,475 $58,169 $59,914 561,712 $63,563 $65,470 $67,434 

Utlltty Users Tax· Gas Electric Steam Users Tu sm,122 $795,285 $819,144 $843,718 $869,030 $895,101 $921,954 $949,612 $978,101 $1,007,444 $1,037,667 $1,068,797 $1,100,861 

Utility Users Taic ·Telephone Users Tu: $493,800 $508,614 $523,873 $539,589 $555,n6 $572,450 $589,623 $607,312 $625.531 $644,297 $663,626 $683,535 $704,041 

AcctssLlneTa11:[lJ $478,595 $492,953 $507,742 $522,974 $538,663 $554,823 $571,468 $588,612 $606,270 $624,458 $643,192 $662,488 $682,362 

Licenses, Permits 11nd Franchise fees (2] $296,907 $305,815 $314,989 $324,439 S334,1n $344,197 $354,523 $365,159 $376,113 $387,397 $399,019 $410,989 $423,319 

Fines and Forfeltur.s 12] $45,372 $46,734 $48,136 $49,580 $51,067 $52,599 554,ln $55,802 $57,476 $59,201 $60,977 $62,806 $64,690 

Subtotlll, Recurrlnc Ganenil Fund Rawinues, &.foni Tni $25,101,111 $2S,131,!05 $26,5!10,359 $27,363,SlZ $21,159,124 S21,9n,123 $29,120,296 $30,617,241 $31,579,376 $52,497,440 $33,442,195 $34,414,423 $35,414,933 _) 
Las: Tt'Onsf-n Pursuant ro City Chart•r ond City 

Polld•s{3/ 

Chlldnn's ~rv/ces, ADR Set-as/ck $2,199,532 $2.263,496 $2,329,315 $2,397,045 $2,466,739 $2,538,457 $2,612,258 $2,688,202 $2,766,353 SZ,846,n6 $2,929,536 $3,014,703 $3,102,348 

Ubrary Preservation, ADR Set-aside $573,987 $590,679 $607,856 $625.530 $643,718 $662,433 $681,692 $701,510 Sn1,905 $742,891 $764,489 $786,714 $809,585 
MTA ADR Set-t1$lde $2,307,500 $2,374,604 $2,443,654 $2,514,708 $2.587,824 $2,663,062 $2,740,485 $2,820,157 $2,902,145 $2,986,515 $3,073,338 $3,162,685 $3,254,632 

Ucenses, Perm/a, Fina, Frt1nchltt Fees $342,280 $352,548 $363,U5 $374,018 $385,239 .$396,796 $408,700 $420,961 5433,590 $446,598 $459,995 $473,795 $488,000 
Toro/ Tmnst-n $5,423,299 $5,581,327 $5,743,950 $5,911,301 $6,013,519 $6,260,748 $6,445,135 $6,630,131 $6,123,992 s1.o:zz,n9 $7,227,351 $7,437,89! $7,654,575 

Recurrin1 Gena nil Fund Rawnues, AfterTninshrs $19,685,512 $20,257,661 SZ0,146,409 $21,452,221 $22,075,605 $22.717,075 $23,3n,161 $24.056,410 $24,755,514 $25,474,661 $26,2.14,837 $26,976,525 $27,760,351 

Construction Rel•ted Rewnuas 

5alesTax so $0 so so $0 so so $0 $0 $0 so $0 $0 
GrossRec1lpbT111< $0 $0 so so so so so $0 $0 $0 so $0 $0 
Subtotlll, Construction Rel•ted RennuH, a.to1 $0 $0 so so so so $0 so $0 so $0 $0 so 

Len: Tronsfen Punuont ro City Chotttt' and City 

Polldes{J/ 

Children's Servfces. AOR Set-aside so $0 so $0 so so $0 $0 so SO- so so so 
Ubt'tUY Preservation, ADR Set-aslde so $0 $0 $0 $0 so $0 so so $0 so so so 
MTA ADR Set-aside so $0 so $0 so so $0 so so so so so so 
Toro/Tronsf-rs $0 SD so $0 so $0 $0 $0 $0 $0 $0 $0 $0 

Constnictlon Relllted Revenues, AfterTninshrs so so $0 $0 so $0 $0 $0 $0 so $0 $0 $0 

Total Genenil Fund Rennues, Befoni Tninsfen: $25,108,111 $25,131,995 $26,500,350 $27,363,522. $21,159,124 5za,gn,a23 $29,120,296 $30,617,241 $31,579,376 $32,497,440 $33,442,195 $34,414,423 $35,414,933 

Totlll Gene nil Fund RennuH, Aft•rTninrfers $19,615,512 $20,257,661 $20,846,409 Sll,452,221 $22,075,605 $22,717,075 $23,377,161 $24,056,410 $24,755,.314 $25,474,661 $26,214,137 $26,976,525 $27,760,351 

[l) Per San Francisco Business and Tax Reculatlons Code Article 10: Utllltv Users TaK,, non-resldentlal users pay telephone, water, 1as, elec:trlc, and steam users utllltv taxes; resldentlal and non-residential 

users pay ~llular telephone and access Une ta1<es. It has been assumed for purposes of these estimates that most resldentlal users use cellular rather than land-llne telephone service. : 
[Z) City and Countv of5an Francisco, Proposed Budget, FV 2017·18 and FY 2018-19. ,__/ 
[3) City of San Francisco, Office of the Controller. FV 2016-17 and FY 2017-18 Revenu1 Letter. 
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T•bleA2 
Estlm•tlld Annu•I ProJ•ct Rllnnues 

Mission Rock IFD Ast11l lmp•ct An•lysls 

s.n Fnndseo, CA 

Estlm•teswlthlnfl1tlon 

R•venuH 2055-56 2056-57 2057-58 2058-59 205,_60 2060-61 2061-62 2062-63 2063-64 2064-65 2065-66 2066-67 2067-68 2068-69 2069-70 2070-71 2071-72 2072-73 

K~ ~riT~ H~W.11.~""'~ffi'.<;::\'\G.:Y~ x0%4Bi sr "'7 ;:"~:= ,,.., 
Property Tax so so so so so so so so so so so so so so so so so so 
PropertyTaxln·LieuofVLF $4,683,566 $4,777,579 $4,873,4n $4,971,282 $5,071,050 $5,172.812 $5,276,610 $5,382,483 $5,490,474 $5,600,625 $5,712,979 $5,827,580 $5,944,473 $6,063,704 $6,185,320 $6,309,367 $6,435,896 $6,564,956 

S•lesTax $4,804,460 $4,948,594 $5,097,051 $5,249,963 $5,407,462 $5,569,686 $5,736,776 $5,908,880 $6,086,146 $6,268,730 $6,456,792 $6,650,496 $6,850,011 $7,055,511 57,267,177 $7,485,192 57,709,748 57,941,040 

Gross Receipts Tax 521,136,161 521,770,967 522.424,817 $23,098,283 $23,791,953 $24,506,433 525,242,348 526,000,340 526,781,071 $27,585,225 528,413,503 $29,266,630 $30,145,350 531,050,432 $31,982,667 $32,942,868 533,931,876 534,950,553 

Business Reclstratlon Fee $442,661 $455,941 5469,619 $483,708 5498,219 5513,166 $528.561 $544,417 $560,750 5577,572 5594,900 $612,747 5631,129 $650,063 5669,565 $689,652 5710,341 5731,652 

Net N@W Parking Tax Revenue $2,243,718 $2,323,054 $2,404,770 $2,488,937 $2,575,630 $2,664,923 $2,756,895 $2,851,626 $2,949,199 53,049,699 $3,153,215 $3,259,836 $3,369,655 $3,482,769 $3,599,276 $3,719,279 53,842,882 53,970,192 

Utlllty Users Tax· Wat!'r Users Tax $69,457 $71,541 573,687 $75,898 $78,175 $80,520 582,935 $85,423 $87,986 590,626 $93,344 $96,145 $99,029 $102,0CO $105,060 $108,212 $111,458 $114,802 

Utility Users Tax - Gas Electric Steam Users Tax • $1,133,887 $1,167,903 51,202,940 $1,239,028 $1,276,199 $1,314,485 $1,353,920 $1,394,537 $1,436,374 $1,479,465 51,523,849 $1,569,564 $1,616,651 Sl,665,151 $1,715,105 $1,766,558 $1,819,555 51,874,142 

Utility Users nut - Telephone Users Tax $725,162 $746,917 $769,325 $792,404 $816,176 $840,662 $865,882 $891,858 $918,614 $946,172 $974,557 $1,003,794 $1,033,908 $1,064,925 $1,096,873 $1,129,779 $1,163,672 51,198,583 

AccessUneTa>o:[lJ $702,833 $723,918 $745,636 $768,005 $791,045 $814,776 $839.220 $864,396 $890,328 $917,038 $944,549 $972,886 $1,002,072 $1,032,134 $1,063,098 $1,094,991 51,127,841 $1,161,676 

Llanses, Permits and Franchise Fees [2] $436,019 $449,099 5462,5n 5476,449 $490,743 $505,465 $520,629 $536,248 $552,335 $568,905 $585,972 $603,552 $621,658 $640,308 $659,517 $679,303 $699,682 5720,672 

FlnesandForfeltures(2] $66,631 $68,630 $70,689 $72,809 $74,994 $71,243 $79,561 $81,948 $84,406 $86,938 $89,546 592,233 $95,000 $97,850 $100,785 $103,809 $106,923 5110,131 

Stlbtotal, Rticurrlnr: G•ner11I Fund R.venuu, B•forw T,. $36,444,554 $37,504,142 $38,594.578 $39,716,768 $40,871,645 $42,060,171 $43,283,"5 $44,542,157 $45,137,684 $47,170,997 $48,543,ZOI $49,955,461 $51,408,937 552,904,849 $54,444,446 556,029,014 $57,659,879 $59,338,404 

L~n: Transfers Pursuant to City ChatUr and City 

Polldn[3} 
Chlfdrtt1's Servlces, ADR Set-aside $3,192,543 $3,285,363 $3,380,885 $3,479,189 $3,580,356 $3,684,471 $3,791,620 $3,901,893 $4,015,381 $4,132,179 54,252,385 $4,376,098 $4,503,423 $4,634,465 $4,769,333 $4,908,142 55,051,005 $5,198,044 

Ubrary Preservarfon, ADR Set-aside $833,123 $857,345 S8a2,2n 5907,925 $934,326 $961,496 5989,457 $1,018.234 $1,047,849 $1,078,329 51,109,698 $1,141,982 $1,175,208 $1,209,405 $1,244,600 $1,280,823 $1,318,105 $1,356,476 

MTA ADR Set-aside $3,349,255 $3,446,631 $3,546,842 $3,649,971 $3,756,104 $3,865,330 $3,977,739 $4,093,424 $4,212,483 $4,335,015 $4,461,121 $4,590,907 $4,724,481 $4,861,956 $5,003,445 $5,149,066 $5,298,943 55,453,199 

Uernses, Permits, Fines, Franchise Fees $502,649 $517,729 5533,261 $549,259 $565,736 $582,708 $600,190 $618,195 $636,741 5655,843 $675,519 $695,784 $716,658 $738,158 $760,302 $783,111 $806,605 $830,803 

TotolTn1nsjers $7,877.569 $8,107,067 $1,343,260 $8,586,344 $1,136,522 $9,094,005 $9,359,005 $9,631,746 $9,912,455 $10,201,366 $10,491,722 $10,804,771 $11,119,770 $11,443,983 $11,777,680 $12,121..143 $12,474,658 $U,138,SZ2 

flecun1ni G .......... Fund RHllRUH, Aflu Transfers 528,566,985 $29;.397,075 $30,251,318 $31,130,424 $32,035,123 $32,966,166 $33,924,330 $34,910,410 $35,925,229 $36,969,630 $38,044,485 $39,150,690 $40,289,167 $41,460,866 $42,666,765 $43,907,871 $45,115,221 $46,499,182 

difRJ~iFlfG"~i.irrr=:..=-:;~=CTfill=== =:- ~"°'ri7"-r= -~,-R,--,.,~= ,.":'t.';'""''f 
Construction R•lmt•d R.v•nues 

Sales To so so so so so so so $0 so so so so so so so so so so 
Grt1ssRecelptsTax so so so so so so so so so so so so so $0 so so so so 
Subtot•I, Construction R•l•ttld RllnnuH, Btifo1 so $0 $0 so $0 so $0 so so $0 so so $0 so so so so so 

less: Transfers Pursuant ta City Charter and City 

Pallcln[J} 
Children's Servias, ADR Set-aside so so so so so so so so so so $0 so so so so so so so 
Ubrary Preservation, ADR Set-aside so so so so so so so so so so so so so so so so so so 
MTA ADR Set-aside so so so so so so so so so so so so so so so so so so 
Total Tn1nsfus so so so so so $0 so so $0 so so $0 $0 so $0 so so $0 

Construction R•lst•d R.v•nues, Att.rTranrters so so so $0 $0 $0 $0 so so so so so so so so $0 $0 so 

Tot•I GH•l'lll Fund R.v•nuu, Befoni Tr11n1hlrs $36,444,554 $37,504,142 $38,594,578 $39,716,768 $40,171,645 $42,060,171 $43,213,335 S44,542,157 $45,137,684 $47,170,997 $48,543,208 $49,955,461 $51,408,937 $52,904,149 $54,444,446 $56,029,014 $57,659,179 $59,331,404 

Tot.I GH•l'lll Fund R•nnuH, Att.rTr11nsf•rs $28,566,915 $29,397,075 $30,251,318 $31,130,424 $32,035,W $32,966,166 $33,924,330 $34,910,410 SlS,925,229 $36,969,630 $38,044,415 $39,150,690 $40,219,167 $41,4&0,166 $42,666,765 $43,907,171 $45,115,221 $46,499,112 

[1) Ptr San Francisco Business and Tax Re1ulatlons Code Article 10: Utlllty Users Tax, non·resldentlal users pay telephone, wattr, cas, electric, and steam ustrs utlllty taxes; residential and non-

residential users pay cellular telephone ind access line taxes. It has been assumed for purposes of these estimates th•t most restdentlal users use cellular rather thin land-llne telephone 

service. 

[2) City and County of San Francisco, Proposed Budget, FY 2017·18 and FY 2018-19. 

[3) City of5an Francisco, Office of the Controller. FY 2016-17 and FY 2017·18 Revenue Letter. 
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TableA3 
. Estimated Revenue, Property Tax and Property Tax ln-Ueu of VLF 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item Assumption/ Source Formula 2017-18 2018-19 2019-20 

1-Percent Property Tax 

Cumulative Assessed Value Table B4 $16,014,000 $16,334,280 $16,660,966 

Base Value Table B4 

Cumulative Incremental Assessed Value Table B4 $0 $320,280 $646,966 
Property Tax Revenue (1% of AV) 1.00% b=a•1.00% $0 $3,203 $6,470 

San Francisco Share 64.59% d=b'0.6459 so $2,069 $4,179 

100% Property Tax Deposited into EIFD Table AlO 

City and County General Fund [1] 0.00% c=b"'O so $0 $0 

Property Tax Based Revenue 2004-05 [2] $109,881.lTi 
2004-05 City of San Francisco Gross 
Assessed Value [2] $103,076,295,556 
Property Tax in Lieu of VLF per SlOOO in AV 
Growth Sl.07 l=g/h • 1000 

Property Tax ln-Ueu of VLF J=J•a/1000 $0 $341 $690 

[lj Table AlO. 

[2] Values of City and County of San Francisco. Callfornia State Controller's Office. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
\\SF-FS2\wp\19\19067\017\MissionRock Master File Base Case_ll 13 2017A3_PropertyTax 

Revenue Added to Tax Roll (S with inflation) 
2020-21 2021-22 2022-23 2023-24 2024-25 2025-26 

$16,994,185 $78,265,938 $79,831,257 $828,115,289 $870,540,060 $1,756,796,818 

$980,185 $62,251,938 $63,817,257 $812,101,289 $854,526,060 $1,740,782,818 

$9,802 $622,519 $638,173 $8,121,013 S8,545,261 Sl7,407,828 

$6,331 S402,085 $412,196 $5,245,362 SS,519,384 Sll,243,716 

$0 $0 $0 $0 $0 $0 

"=') 

$1,045 $66,362 $68,030 $865,715 $910,940 $1,855,706 
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TableA3 
Estimated Revenue, Property Tax and Property· 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Revenue Added to Tax Roll($ with inflation) 
Item 2026-27 2027-28 2028-29 2029-30 2030-31 

1-Percent Property Tax 

Cumulative Assessed Value $2,134,537,498 $2,424,393,126 $2,583,375,785 $2,635,043,301 $2,687,744,167 

Base Value 

Cumulative Incremental Assessed Value $2,118,523,498 $2,408,379,126 $2,567,361,785 $2,619,029,301 $2,671,730,167 
Property Tax Revenue (1% of AV) $21,185,235 $24,083,791 $25,673,618 $26,190,293 $26,717,302 
San Francisco Share $13,683,543 $15,555,721 $16,582,590 $16,916,310 $17,256,705 

, .. ••: .. 
100% Property Tax Deposited into EIFD 
City and County General Fund [1] $0 $0 $0 $0 $0 

.. 
Property Tax Based Revenue 2004-05 [2] 
2004-05 City of San Francisco Gross 
Assessed Value [2] 
Property Tax in Lieu of VLF per $1,000 in AV 
Growth 

Property Tax ln-Ueu of VLF $2,258,384 $2,567,375 $2,736,854 $2,791,932 $2,848,112 

(1) Table AlO. 

[2] Values of City and County of San Francisco. California State Controller's Office. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
\\SF-FS2\wp\l,9\19067\017\MissionRock Master File Base Case_ll 13 2017A3_PropertyTax 

2031-32 2032-33 2033-34 2034-35 2035-36 2036-37 2037-38 

$2,741,499,051 $2, 796,329,032 $2,852,255,612 $2,909,300,724 $2,967,486,739 $3,026,836,474 $3,087,373,203 

$2,725,485,051 $2,780,315,032 $2,836,241,612 $2,893,286,724 $2,951,472,739 $3,010,822,474 $3,071,359,203 
$27,254,851 $27,803,150 $28,362,416 $28,932,867 $29,514,727 $30,108,225 $30,713,592 
$17,603,908 $17,958,055 $18,319,285 $18,687,739 $19,063,562 $19,446,902 $19,837,909 

$0 $0 $0 $0 $0 $0 $0 

$2,905,416 $2,963,866 $3,023,484 $3,084,295 $3,146,323 $3,209,591 $3,274,124 
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TableA3 
Estimated Revenue, Property Tax and Property· 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item 2038·39 2039-40 2040-41 2041-42 2042-43 

1-Percent Property Tax 

Cumulative Assessed Value $3,149,120,667 $3,212,103,081 $3,276,345,142 $3,341,872,045 $3,408,709,486 

Base Value 

Cumulative Incremental Assessed Value $3,133,106,667 $3,196,089,081 $3,260,331,142 $3,325,858,045 $3,392,695,486 
Property Tax Revenue (1% of AV) $31,331,067 $31,960,891 $32,603,311 $33,258,580 $33,926,9SS 
San Francisco Share $20,236,736 $20,643,539 $21,058,479 $21,481,717 $21,913,420 

100% Property Tax Deposited into EIFD 
City and County General Fund [1] $0 $0 $0 $0 $0 

Property Tax Based Revenue 2004-05 [2] 
2004-05 City of San Francisco Gross 
Assessed Value [2) 
Property Tax in Lieu of VLF per $1,000 in AV 
Growth 

Property Tax ln-Ueu of VLF $3,339,948 $3,407,088 $3,47S,S7l $3,54S,4Z4 $3,616,674 

[l) Table AlO. 

[2] Values of City and County of San Francisco. California State Controller's Office. 
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Revenue Added to Tax Roll($ with inflation) 
2043-44 2044-45 2045-46 2046-47 2047-48 2048-49 2049-50 

$3,476,883,676 $3,546,421,349 $3,617,349,776 $3,689,696,772 $3,763,490,707 $3,838,760,521 $3,915,535,732 

$3,460,869,676 $3,530,407,349 $3,601,335,776 $3,673,682,772 $3,747,476,707 $3,822,746,521 $3,899,521,732 
$34,608,697 $3S,304,073 $36,0l3,3S8 $36,736,828 $37,474,767 $38,227,46S $38,99S,217 
$ZZ,353,7S7 $22,802,901 $23,261,028 $23,728,317 $24,204,952 $24,691,lZO $25,187,011 

$0 $0 $0 $0 $0 $0 $0 
I 

~/ 

$3,689,349 $3,763,477 $3,839,088 $3,916,212 $3,994,877 $4,07S,ll6 $4,lS6,960 
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TableA3 
Estimated Revenue, Property Tax and Property· 
Mission Rock IFO Fiscal Impact Analysis 
San Francisco, CA 

Revenue Added to Tax Roll ($with inflation) 
Item 2050-51 2051·52 2052-53 2053-54 2054-55 2055-56 2056-57 

1-Percent Property Tax 

Cumulative Assessed Value $3,993,846,446 $4,073,723,375 $4,15S,197,843 $4,238,301,800 $4,323,067,836 $4,409,S29,192 $4.497,719,776 

Base Value 
Cumulative Incremental Assessed Value $3,977,832,446 $4,0S7,709,37S $4,139,183,843 $4,222,287,800 $4,307,0S3,836 $4,393,SlS,192 $4.481,70S,776 

Property Tax Revenue (1% of AV) $39,778,324 $40,S77,094 $41,391,838 $42,222,878 $43,070,S38 $43,93S,1S2 $44,817,058 

San Francisco Share $25,692,820 $26,208,745 $26,734,988 $27,271,757 $27,819,261 $28,377,715 $28,947,338 

., . 
100% Property Tax Deposited into EIFD 
City and County General Fund [1} $0 $0 $0 $0 $0 $0 $0 

!l;lf'JiiT<ffnlii.liil/~bi&'Jli!fiTc!li'111·1:J 

Property Tax Based Revenue 2004-05 (2) 
2004-05 City of San Francisco Gross 
Assessed Value (2] 
Property Tax in Lieu of VLF per $1,000 in AV 
Growth 

Property Tax In-lieu of VLF $4,240,441 $4,32S,591 $4,412,444 $4,501,034 $4,591,397 $4,683,566 $4,777,579 

[l] Table AlO. 

(2] Values of City and County of San Francisco. California State Controller's Office .. 
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2057-58 2058-59 2059-60 2060-61 2061-62 

$4,S87,674,172 $4,679.427,65S $4,773,016,208 $4,868,476,S32 $4,96S,846,063 

$4,S71,660,172 $4,663,413,6SS $4,7S7,002,208 $4,8S2,462,S32 $4,949,832,063 
$4S,716,602 $46,634,137 $47,S70,022 $48,S24,62S $49,498,321 

$29,528,353 $30,120,989 $30,725,477 $31,342,055 $31,970,965 

$0 $0 $0 $0 $0 

$4,873.472 $4,971,282 $5,071,050 $5,172,812 $5,276,610 
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TableA4 
Estimated Annual Sales and Use Tax Revenues 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Assumptions/ Buildout 

Item Sources (uninlfated) 2017-18 2018-19 

·lYW)d'illltiiXaJlTirsam, 11§ciittm&'-:'~~:~-.:~~ 

Off-site Spending from Residents & 
Employees TableA4.1 

Households - offsite spending $38,876,031 $0 $0 
Retail & Production Employee off-site spending $1,743,998 $0 $0 
Office Employee off-site spending $12,076,039 $0 $0 

Subtotal $52,696,067 $0 $0 

Taxable Sales from Space TableA4.2 

Retail Sales from Space $67,211,370 $0 $0 
Non-retail Sales from Space $36,346,161 $0 $0 
Subtotal $103,557,531 $0 $0 

Total - Citywide Taxable Sales $156,253,598 $0 $0 

... 
Local Sales Tax Rate 1.0000% 
Total Annual Sales-Tax Revenue $1,562,536 $0 $0 

Taxable Sales from Space, Construction $0 $0 $0 

Local Sales Tax Rate 1.0000% 

Total Annual Sales-Tax Revenue $0 $0 $0 
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2019-20 2020-21 2021-22 

$0 $0 $17,882,407 

$0 $0 $630,348 
$0 $0 $5,767,726 
$0 $0 $24,280,481 

$0 $0 $30,043,826 
$0 $0 $13,962,905 
$0 $0 $44,006,730 

$0 $0 $68,287,211 

$0 $0 $682,872 

$0 $129, 718,278 $0 

$0 $1,297,183 $0 

Revenue Added to Tax Roll($ with Inflation) 

2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 2028-29 

$18,418,879 $28,025,394 $40,908,451 $49,246,992 $50,724,402 $52,246,134 $53,813,518 
$649,258 $1,081,779 $1,385,193 $1,747,572 $2,275,521 $2,343,787 $2,414,100 

$5,940,758 $11,387,157 $13,292,141 $15,297,564 $15,756,491 $16,229,186 $16, 716,062 
$25,008,895 $40,494,329 $55,585,785 $66,292,129 $68,756,415 $70,819,107 $72,943,680 

$30,945,140 $50,173,875 $64,489,863 $81, 721,073 $87,695,593 $90,326,461 $93,036,255 
$14,381,792 $27,569,660 $32,178,154 $37,038,345 $4 7,423,497 $48,846,201 $50,311,587 
$45,326,932 $77,743,535 $96,668,017 $118,759,418 $135,119,090 $139,172,662 $143,347,842 

$70,335,827 $118,237,864 $152,253,802 $185,051,547 $203,875,504 $209,991,770 $216,291,523 

$703,358 $1,182,379 $1,522,538 $1,850,515 $2,038,755 $2,099,918 $2,162,915 

$141,381,539 $62, 733,556 $46,159,802 $16,325,813 $0 $0 $0 

$1,413,815 $627,336 $461,598 $163,258 $0 $0 $0 
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TableA4 
Estimated Annual Sales and Use Tax R1 
Mission Rock IFD Fiscal lmpactAnalySi! 
San Francisco, CA 

Item 2029-30 2030-31 2031-32 

Off-site Spending from Residents & 
Employees 

Households - offsite spending $55,427,924 $57,090,762 $58,803,484 

Retail & Production Employee off-sit• $2,486,524 $2,561,119 $2,637,953 

Office Employee off-site spending $17,217,543 $17, 734,070 $18,266,092 

Subtotal $75,131,991 $77 ,385,951 $79,707,529 

Taxable Sales from Space 
Retail Sales from Space $95,827,342 $98, 702,163 $101,663,228 

Non-retail Sales from Space $51,820,935 $53,375,563 $54,976,830 

Subtotal $147,648,278 $152,077 '726 $156,640,058 

Total - Otywide Taxable Sales $222,780,268 $229,463,676 $236,347,587 

Local Sales Tax Rate 
Total Annual Sales-Tax Revenue $2,227,803 $2,294,637 $2,363,476 

Taxable Sales from Space, Constructi $0 $0 so 

Local Sales Tax Rate 

Total Annual Sales-Tax Revenue $0 $0 $0 
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2032-33 2033-34 

$60,567,589 $62,384,617 
$2,717,091 $2,798,604 
$18,814,075 $19,378,497 
$82,098,755 $84,561,718 

$104, 713,124 $107,854,518 
$56,626,135 $58,324,919 

$161,339,259 $166,179,437 

$243,438,014 $250,741,155 

$2,434,380 $2,507,412 

$0 $0 

$0 $0 

Revenue Added to Tax Roll 

2034-35 2035-36 2036-37 2037-38 

$64,256,155 $66,183,840 $68,169,355 $70,214,436 

$2,882,562 $2,969,039 $3,058,110 $3,149,854 
$19,959,852 $20,558,647 $21,175,407 $21,810,669 
$87,098,569 $89, 711,526 $92,402,872 $95,174,958 

$111,090,154 $114,422,858 $117,855,544 $121,391,210 
$60,074,667 $61,876,907 $63, 733,214 $65,645,210 

$171,164,820 $176,299,765 $181,588,758 $187,036,421 

$258,263,389 $266,011,291 $273,991,630 $282,211,379 

$2,582,634 $2,660,113 $2,739,916 $2,822,114 

$0 $0 $0 $0 

$0 $0 $0 $0 

2038-39 2039-40 

$72,320,869 $74,490,495 
$3,244,349 $3,341,680 
$22,464,989 $23,138,939 
$98,030,207 $100,971,113 

$125,032,947 $128, 783,935 
$67,614,566 $69,643,003 

$192,647 ,513 $198,426,939 

$290,677,720 $299,398,052 

$2,906,777 $2,993,981 

$0 $0 

$0 $0 

2040-41 

$76, 725,210 

$3,441,930 
$23,833,107 

$104,000,246 

$132,647,453 
$71,732,294 

$204,379,747 

$308,379,993 

$3,083,800 

$0 

$0 

2041-42 

$79,026,966 

$3,545,188 
$24,548,100 

$107,120,254 

$136,626,877 
$73,884,262 

$210,511,139 

$317,631,393 

$3,176,314 

$0 

$0 
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TableA4 
Estimated Annual Sales and Use Tax R1 

Mission Rock IFD Fiscal Impact Analysi' 
San Francisco, CA 

Item 2042-43 2043-44 2044-45 

~!llC\J'.lll!limalll$/'l{\!ffiil'l'Jilgd """12;-~- =~~ -~-:::::;:;, ,,~:::;;m: 
Off-site Spending from Residents & 
Employees 

Households - offsite spending $81,397, 775 $83,839,708 $86,354,899 

Retail & Production Employee off-sit• $3,651,544 $3,761,090 $3,873,923 
Office Employee off-site spending $25,284,543 $26,043,079 $26,824,372 

Subtotal $110,333,861 $113,643,877 $117,053,194 

Taxable Sales from Space 
Retail Sales from Space $140, 725,683 $144,947,454 $149,295,877 

Non-retail Sales from Space $76,100, 790 $78,383,814 $80, 735,328 

Subtotal $216,826,473 $223,331,268 $230,031,206 

Total - Citywide Taxable Sales $327,160,335 $336,975,145 $347,084,399 

m 
Local Sales Tax Rate 

Total Annual Sales-Tax Revenue $3,271,603 $3,369,751 $3,470,844 

Taxable Sales from Space, Constructi $0 $0 $0 

Local Sales Tax Rate 

Total Annual Sales-Tax Revenue $0 $0 $0 
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2045-46 2046-47 

$88,945,546 $91,613,913 
$3,990,140 $4,109,844 
$27,629,103 $28,457,976 

$120,564,789 $124,181, 733 

$153,774,754 $158,387,996 
$83,157,388 $85,652,110 
$236,932,142 $244,040,106 

$357,496,931 $368,221,839 

$3,574,969 $3,682,218 

$0 $0 

$0 $0 

Revenue Added to Tax Roll 

2047-48 2048-49 2049-50 2050-51 2051-52 2052-53 2053-54 

$94,362,330 $97,193,200 $100,108,996 $103,112,266 $106,205,634 $109,391,803 $112,673,557 
$4,233,140 $4,360,134 $4,490,938 $4,625,666 $4,764,436 $4,907,369 $5,054,590 
$29,311, 715 $30,191,067 $31,096, 799 $32,029, 703 $32,990,594 $33,980,311 $34,999, 721 

$127,907 ,185 $131,744,401 $135,696,733 $139,767,635 $143,960,664 $148,279,484 $152, 727,868 

$163,139,636 $168,033,825 $173,074,840 $178,267,085 $183,615,098 $189,123,551 $194,797,257 
$88,221,673 $90,868,323 $93,594,373 $96,402,204 $99,294,270 $102,273,099 $105,341,291 

$251,361,309 $258,902,148 $266,669,213 $274,669,289 $282,909,368 $291,396,649 $300,138,549 

$379,268,494 $390,646,549 $402,365,946 $414,436,924 $426,870,032 $439,676,133 $452,866,417 

$3,792,685 $3,906,465 $4,023,659 $4,144,369 $4,268,700 $4,396,761 $4,528,664 

$0 $0 $0 $0 $0 $0 $0 

$0 $0 $0 $0 $0 $0 $0 
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TableA4 
Estimated Annual Sales and Use Tax R• 
Mission Rock IFD Fiscal Impact Analysi' 
San Francisco, CA 

Item 2054-55 2055-56 2056-57 

Off-site Spending from Residents & 

Employees 

Households - offsite spending $116,053, 764 $119,535,377 $123,121,438 

Retail & Production Employee off-sit• $5,206,228 $5,362,415 $5,523,287 

Office Employee off-site spending $36,049, 712 $37,131,204 $38,245,140 

Subtotal $157,309,704 $162,028,995 $166,889,865 

Taxable Sales from Space 
Retail Sales from Space $200,641,175 $206,660,410 $212,860,222 

Non-retail Sales from Space $108,501,530 $111,756,576 $115,109,273 

Subtotal $309,142,705 $318,416,986 $327,969,496 

Total - Citywide Taxable Sales $466,452,409 $480,445,981 $494,859,361 

Local Sales Tax Rate 
Total Annual Sales-Tax Revenue $4,664,524 $4,804,460 $4,948,594 

Taxable Sales from Space, Constructi $0 $0 $0 

Local Sales Tax Rate 
Total Annual Sales-Tax Revenue $0 $0 $0 
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2057-58 2058-59 2059-60 

$126,815,081 $130,619,534 $134,538,120 

$5,688,986 $5,859,656 $6,035,445 
$39,392,494 $40,574,269 $41, 791,497 

$171,896,561 $177,053,458 $182,365,062 

$219,246,029 $225,823,410 $232,598,112 
$118,562,552 $122,119,428 $125, 783,011 

$337,808,581 $347,942,838 $358,381,123 

$509,705,142 $524,996,296 $540,746,185 

$5,097,051 $5,249,963 $5,407,462 

$0 $0 $0 

$0 $0 $0 

Revenue Added to Tax Roll 

2060-61 2061-62 2062-63 2063-64 2064-65 2065-66 2066-67 

$138,574,263 $142, 731,491 $147,013,436 $151,423,839 $155,966,554 $160,645,551 $165,464,917 
$6,216,509 $6,403,004 $6,595,094 $6,792,947 $6,996,735 $7,206,637 $7,422,836 
$43,045,242 $44,336,599 $45,666,697 $47,036,698 $48,447, 799 $49,901,233 $51,398,270 

$187,836,014 $193,471,094 $199,275,227 $205,253,484 $211,411,088 $217,753,421 $224,286,023 

$239,576,056 $246, 763,337 $254,166,237 $261, 791,224 $269,644,961 $277, 734,310 $286,066,339 ~_) 
$129,556,501 $133,443,196 $137,446,492 $141,569,887 $145,816,984 $150,191,493. $154, 697 ,238 
$369,132,557 $380,206,534 $391,612,730 $403,361,111 $415,461,945 $427,925,803 $440,763,577 

$556,968,570 $573,677 ,627 $590,887,956 $608,614,595 $626,873,033 $645,679,224 $665,049,601 

$5,569,686 $5,736,776 $5,908,880 $6,086,146 $6,268,730 $6,456,792 $6,650,496 

$0 $0 $0 $0 $0 $0 $0 

$0 $0 $0 $0 $0 $0 $0 
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TableA4 
Estimated Annual Sales and Use Tax R1 

Mission Rock IFD Fiscal Impact Analysi! 

San Francisco, CA 

Item 

Off-site Spending from Residents & 

Employees 
Households - offsite spending 

Retail & Production Employee off-sit1 
Office Employee off-site spending 

Subtotal 

Taxable Sales from Space 
Retail Sales from Space 
Non-retail Sales from Space 

Subtotal 

Total - Citywide Taxable Sales 

Local Sales Tax Rate 
Total Annual Sales-Tax Revenue 

Taxable Sales from Space, Constructi 

Local Sales Tax Rate 
Total Annual Sales-Tax Revenue 

2067-68 

$170,428,865 
$7,645,521 
$52,940,218 

$231,014,604 

$294,648,329 
$159,338,155 
$453,986,485 

$685,001,089 

$6,850,011 

$0 

$0 

Revenue Added to Tax Roll 

2068-69 2069-70 2070-71 

$175,541,731 $180,807,982 $186,232,222 
$7,874,887 $8,111,134 $8,354,468 
$54,528,424 $56,164,277 $57,849,206 

$237,945,042 $245,083,393 $252,435,895 

$303,487,779 $312,592,413 $321,970,185 
$164,118,300 $169,041,849 $174,113,104 
$467,606,079 $481,634,261 $496,083,289 

$705,551,121 $726,717,655 $748,519,184 

$7,055,511 $7,267,177 $7,485,192 

$0 $0 $0 

$0 $0 $0 
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2071-72 2072-73 

$191,819,189 $197,573, 764 
$8,605,102 $8,863,255 
$59,584,682 $61,372,222 

$260,008,972 $267,809,241 

$331,629,291 $341,578,169 
$179,336,497 $184, 716,592 
$510,965,788 $526,294,762 

$770,974,760 $794,104,003 

$7,709,748 $7,941,040 

$0 $0 

$0 $0 
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TllbleA4.1 
Sales Tax: R11ldent1 and Employ111 Off-lite Spendln11: 
Million Rodi IFD Rial Impact Ana2y1il 
San Francisco, CA 

Build-Out Assessed Value Added to Tax Roll !FYI 

•om Sourai Anumptlon1 !Unlnf11tad) 2017-11 2011-19 201'-20 2020-21 2021-22 2022•23 2023-24 2024-25 2025-2& 

ln/lotlonRale 

MROtcllpal!C)'Rorc: 95.0% 

M•rUt Rm Re11d1nU.I Units 
Cumulltl~ Units (Oceupl~) 
Avg. RetallExpendlturcperHousehold 
Estlmat~ Household Retllll Expenditure 

Table Bl 

TableC3 

BMR Omipaney Ro~: 98.0% 
45" AMI Ruldentlal Unlb 

Cumulatlvt?Unlts(Occupled) 
Avg. RetallExpendltureperHousehold 
Estimated Household Retall Expenditure 

S5" AMI RHldentlal Unlb 
Cumulative Units (Occupied) 
Avg. Retail Eicpendlture per Household 
Estimated Household Retail Expenditure 

90% AMI Ruldentlal Units 
Cumulative Units (Occupied) 
Avg.RetaltExpendltureperHousehold 
Estimated Household Retail Expenditure 

120" AMI RHklentlll Unlb 
Cumulative Units (Occupied) 
Avg. Retail Expenditure per Household 
Estlrru1tedHouseholdRetai1Expenditure 

150" AMI RHklenU.I Unlb 
Cumulative Units (Occupied} 
Avg. Retail Expenditure ptt Household 
Estimated Household Retail Expenditure 

Total - Estlmatlitl Household Rebill Expenditure 

&tlm•tfid Citywide ClptUre from Hounhold1 
On-slteretallexpendlturesasa%ofretallsaleslnSf(l) 
Otklte Hhld Retell Expendlbil'el In SF 

PotentlalWeeli:lyRetai15pendlng[2J 
Weeks atWorli:perYear[l) 
Taxable Sales from N!W Employee5 [1] 

Table Bl 

Tobie C3 

Table Bl 

TableC3 

Table Bl 

TableC3 

Table Bl 

TableC3 

Table Bl 

Table C3 

Cumulative Retall, Parking & Production Employees Table C2 
To1al City Taabl1 Sales from New R1t11ll, Prk. & Prod. EmployHs 

Eltlm•tfid City Tauble SalH (Ret., Prk. IL Prod. Employee•) [1) 
Ret.111, Parting & Production Employee On~lte Spending 
Rea.II, Parkins & Productlon Empt.ye• ott-.ltl Sp1ndln1 

kftdtj!i$ttfif.TI&3•i.riiiciWfiJf.ijft.t1tfj\ffltMht 
Potential Wttklv Retall Spending 121 
WeebatWorkperYearfl] 
Taxable Sales from New Employees Jl] 
Cumulative Office Employees 
Tobil 0ty Taoble S1ln from New Offlc1 Employee1 

Estimated City Taabl1 Sales tram Oftlm Employees (1} 
OfflceEmployeeOn·slteSpendlng 
ornm EmployH 0tr .. 1te 5pendln11: 

Tot1110ff-l:ltl5p1ndln11: 

TableC2 

1Y'i-

"' "''" 

10% 
90% 

{llKMAassumptions. 

1.03 1.03 1.03 1.03 1.03 1.03 1.03 L03 

801 "' 156 202 116 
761 0 311 311 459 651 761 

SSS,000 555,000 S56,650 S58,350 $60,100 S61..903 $63,760 $65,673 $67,643 $69,672 
$41,852,250 so so so so Sl9.230.162 s19.so1.061 $30,133,999 S44.o18,n3 ss3,011,118 

27 0 

" 0 
Sl0,000 Sl0,000 $10,300 Sl0,609 $10,927 

$264,600 so so so so 

131 
UB 

516.000 $16,000 $16,480. SlG,974 $17,484 
$2.054,0BO SO $0 SO SO 

so 

" 525.000 
Sl,225,ooo 

"' "' 528,000 
$6,256,320 

90 
88 

$33,000 
52.910,600 

$54,562,150 

$40,922,138 
$2,046,107 

SJl,176,031 

$46,6!1 

847 
Sl,937,n5 

Sl..937,n5 
5193,778 

$1,743,'91 

S25,000 525,750 526.523 
$0 so so 

0 0 0 
S28,0l?D S28,840 S29,705 

so so so 

0 0 
0 0 0 

$33,000 S33,990 $35,010 
so so so 

$0 

so 
so 
$0 

$0 

so 
so 
$0 

$0 

so 
so 
$0 

546.69 $48.09 S49.53 

0 0 0 
$0 $0 $0 

so so so 
so so so 
u $0 $0 

S27,31B 
so 

0 

$30,596 
so 

0 

$36,0GD 

so 

$0 

so 
so 
$0 

$51.02 

0 

$0 

so 
so 
$0 

11 
11 

$11,255 
5121,330 

" 51 
SlB,008 
5917,695 

21 
21 

S28,138 
$579,074 

" " $31,514 

S2.903,092 

37 
36 

$37,142 
$1,346,761 

0 

11 
$11,593 
$124,970 

16 
$11,941 
$187,227 

" $12,299 
S277.214 

4 

26 
$12,668 
$335,187 

26 33 20 
51 76 109 128 

518.548 $19,105 $19,678 520.268 
$945,226 Sl,460,374 52.140.571 Sl..602.047 

21 
528,982 
$596,447 

" 532,460 
$2,990,185 

0 

36 
$38,256 

$1,317,164 

10 
30 

S29,851 
S906,883 

44 

13S 
$33,433 

54,521,542 

lB 

54 
S39,404 

52,123,861 

u 

" $30,747 
$~5,672 

57 

$34,436 
$6,580,809 

" 76 
$40,586 

$3,102.381 

49 
$31,669 

SJ.,551,793 

" "' $35,470 
$7,925,319 

u 
88 

541,803 
S3,687.061 

$25,°'l,115 $25,151,051 $39,333,116 $57,415,370 $69,111,516 

$18,823,586 $19,388,294 $29,500,414 $43,061;528 $51,838,939 
5941,179 S969,41S $1,475,021 $2,153,076 $2,591,947 

$17,U2,407 $11,411,179 $21,(125,394 $40,901,451 $49,245,992 

$52.55 

m 
$700,316 

$700,386 
$70,039 

$630,.541 

$54.13 

m 
$711,391 

5721,398 
sn.140 

$649,251 

$55.75 

440 
$1,201,977 

Sl.2DL9n 
$120,198 

$1,011,779 

$57.42 

547 
$1,.539,104 

SJ.,539,104 
$153,910 

$1,JIS,1'3 

S59.15 

670 
$1,941,747 

Sl..941,747 
$194,175 

$1,747,572 

571.81 S7L81 573.96 $76.lB S78.47 SB0.82 $83.25 585.74 SBB.32 S!Kl.97 

4,237 0 0 0 
$13,417 ,121 $0 $D $0 

513,417,821 
Sl,341,782 

$12.076,039 

$52,696,057 

so 
so 
$0 

$0 

so 
so 
$0 

$0 

so 
so 
$0 

$0 

0 1.798 1.798 3,346 3,792 4,237 
$0 $6,401,514 $6,600,142 $U,652,397 $14,769,045 $16,997,294 

so 
so 
$0 

$0 

$6,408,SBA 
$640,858 

$5,7'7,726 

$6,600,842 
S660,D84 

SS,940,751 

$12,652.,.397 
51,265,240 

$11,317,157 

$14,769,045 $16,997,294 
51,476,905 $1.699,729 

$13,292,141 $15,297,564 

$24,210,411 $25,001,195 $40,4'4,32' $55,515,715 SH,292,129 

121 Based on taxable food and 1oods and sel\llces spendln1 for urban workers as reported In the ICSC report, -omce-Worlr:er Retall Spendln1 In a Dl&ltal Aae" (2012). Retail 
worter spendln1 based on Table Bu-8; assumes retail worlr:ers eamln1 S25,000 to $35,000 will spend slmllarly to office worten eamln1 In the s.ame ran1e. Office worker 
spendln1 based on average for urban olflct worl:en. 

PREPARED BY: KEYSER MARSTON AS50CIATES, INC. 
\\5f.FS2\wp\1.9\1.9067\D17\MlsslonRoclc Master Fiie Base case_ll 13 2017A4,1_0ffSlte_SalesTa.-
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T•bl•A4.1 
s.r.1 Tu: Re1k:l•nt1. ud Employ9•1 Off-1tt. s,.m11n, 
Minion Rock IFD F11c:11l lmpaict ANilylll 
S.nFranclsco,CA 

""m 
In/lot/on Rate 

4MUt®51\'bffii@@fulNitjdfM:M@tr 
M:lrlc.tbt.RHkl•ntl•IUnits 

Cumulative Units (Ottupled) 
Avg. Retail Expenditure per Household 
Estlmllted Household Retall Expenditure 

45" AMI Re11dentl1I Units 
Cumulative Units (Occupied) 
Avg, Retail Expenditure per Household 
Es.tlmatedHouseholdRetallEx!>"ndlture 

55" AMI Resldentlal Units 
Cumulative Units (Occupied) 
Avg. Retail Expenditure per Household 
Estimated Household Retail Ell!>"ndlture 

'°"AMI Ruld•ntl•I Units 
Cumulative Units (Occupied) 
Avg. Retall Expenditure per Household 
Estimated Household RetaH Ekpendlture 

120% AMI RHld•ntlal Units 
CumulatJve Units I Occupied) 
Avg. Ret1llExpendltureperHousehold 
Estimated Household RetaH Expenditure 

lSO" AMI Resld.ntl•I Units 
CumulatJveUnlts(Occupled) 
Avg. Rl!tall Expenditure per Household 
Estimated Household RetaJI Expenditure 

BMR.Oa 

2025-27 2027-21 
103 l.D3 

0 
761 761 

$71,763 $73,915 
$54,607,693 $56,245,924 

26 
$13,048 
$345,243 

us 
$20,876 

$2,680,109 

49 
$32,619 

SU98.347 

0 

223 
$36,534 

$8,163,079 

88 
$43,058 

$3,797,673 

26 
$13,439 
$355,600 

U8 
521,503 

52,760,512 

49 

$33,598 
51,646,298 

223 
537,630 

$8,407.971 

88 
$44,349 

$3,911,603 

2021-2' 
l.03 

761 
$76,133 

$57,933,.302 

0 

26 
$13,842 
$366,268 

us 
$22,148 

52,843,327 

0 

49 
$34,606 

$1,695,686 

0 

m 
$38,759 

$8,660,210 

88 
$45,680 

54.028,951 

2029-30 
l.03 

761 
$78,417 

$59,671,301 

0 

26 
$14,258 

53n,2S6 

12S 
522.812 

$2,928,627 

49 

535,644 
$1,746,557 

223 
$39.921 

$8,920,016 

88 
$47,050 

$4,149,820 

Assessed Value Added to Tax Roll .lfil 
2030-31 2031·32 2032·33 2033-34 

l.D3 1.D3 l.D3 1.03 

761 
$80,769 

$61,461,440 

26 
$14,685 
$388,574 

128 
$23,497 

$3,016,486 

49 
536,713 

Sl.798.954 

0 

223 
$41,119 

59,187,617 

0 

88 
$48,462 

$4,274,.314 

761 
$83,192 

$63,305,283 

0 

26 
$15,126 

.$400,231 

us 
$24,201 

$3,106,980 

49 
$37,815 

Sl852.922 

0 

223 
$42.353 

$9,463,245 

0 

88 
$49,915 

54,402,544 

0 

761 
$85,688 

565,204,442 

0 

26 
$15,580 
$412,238 

128 
524.927 

$3,200,190 

49 
$38,949 

$1,908,510 

223 
$43,623 

$9,747,143 

88 
551,413 

$4,534,620 

0 

761 
$88,259 

$67,160,575 

26 
$16,047 
$424,605 

128 
$25,675 

$3,296,195 

49 
540,118 

51,965,765 

0 

m 
$44,932 

$10,039,557 

88 
552,955 

$4,670,659 

2034-35 
l.03 

761 
$90,907 

$69,175,392 

26 
$16,528 
$437,.343 

us 
526,446 

$3.395,081 

49 
$41,321 

$2,024,738 

0 

223 
$46,280 

510,.340,744 

88 
554,544 

S4,s10,na 

2035-36 

I.03 

761 
$93,634 

$71,250,654 

26 
S17,024 
5450,464 

us 
$27,239 

$3,496,934 

49 

s.a2,s51 
$2,085,481 

223 
$47,668 

$10,650.966 

88 
$56,180 

$4,955,102 

2036-57 
l.03 

761 
$96,443 

$73,.388,174 

26 
$17,535 
$463,978 

128 
$28,056 

53,601,842 

49 

543,838 
52,148,045 

m 
$49.098 

$10,970,495 

88 
557.866 

$5,103,755 

2037-51 
l.03 

761 
599,.336 

$75,589,819 

26 
518,061 

$4n.B97 

0 

us 
528,898 

$3,709,897 

49 
$45,153 

SUU.486 

223 
550,571 

$11,299,610 

88 
$59,602 

SS.256,867 

Total· Estimated Household Reta II E1qMndlturt1 $71,192,144 573,327,90I 575,527,745 $77,793,577 $80,127,315 $12,531,206 $15,007,142 $17,557,357 $90,114.0n $92.119,600 $95,676,211 $91,546,576 

Ertlmated Cltywld• Capture from Hous.hold1 
On-slterl!tailC!llpendlturesasa%ofret.aHsaleslnSF(l] 
Ofkit. Hhld Retall Exp.ndltur9S In SF 

553,.394,108 $54,995,9H $56,645,809 $58,.345,183 $60,095,539 
$2,669,705 $2,749,797 $2.832,290 $2.917.259 $3,004,7n 

$50,n4,402 $52,246,134 $53,113.Sll $55,427,924 $57,090,7'2 

id#!M·Mili§b.t@i!f;l'@1ttiiffl!li!U!tJj4ffMi:tft~ 
Potential Week'V Retall 5pendlng 121 560.92 
Weeks at Work per Year fl] 
Taxable Sale5 from New Employees Ill 
Cumulative Retail, Park.Ing & Production Employees 847 
Total City Tu11ble SalH from N•w Retllll, Prk. & Prod. Employ111 $2,521,357 

Estimated City T1oblll S.1•1 (Ritt., Prk. & Prod. Employeu) [1] $2,528,357 
Rl!tall, Parking & Production Employee On-sltt! 5pt!ndlng $252,836 
R•tall, Parkins & Production EmployH Off-1h• Sp•ndln1 52,275,521 

iftMtirjffi.M@ffi@UM .. W!f'ilffit$ffif 
Potentl1IWeek1VRet1115pendlng(2J 
We@ks atWorkpl!l'YearllJ 

593.70 

$62.75 

847 
$2,604,201 

$2,604,208 
5260,421 

52,343,717 

596.51 

$64.63 

847 
$2,612,334 

52,682,334 
$268,233 

52,414,100 

599.40 

$66.57 

847 
$2,762,104 

$2,762,804 
$276,290 

52,4",524 

$102.38 

568.57 

847 
$2,145,611 

$2,845,688 
$284,569 

$2,561,11' 

$105.46 

561,898,405 $03,755,357 $65,668,018 
$3,094,920 $3,187,768 $3,283,401 

$51,I03,484 $60,567,519 $62,314,617 

570.62 

847 
$2,931.059 

$2,931,059 
$293,106 

$2,637,953 

$108.62 

$72.74 

847 

$3,011,"0 

$3,018,990 
$301,899 

$2,717,091 

Slll.88 

574.92 

847 
$3,109,560 

$3,109,560 
$310,956 

$2,791,&04 

$115.23 

567,638.058 
53,.381,903 

$64,256,1.55 

577.17 

847 
$3,202,147 

$3,202,847 
$320,285 

$2,112,562 

$118.69 

$69,667,200 $71,757,216 573,909,932 
53,483,.360 $3,587,861 53,695,497 

$66,113,840 561,169,355 S70,214A36 

$79.49 

847 
$3,291,932 

$3,298,932 
$329,893 

$2,959,039 

$122.25 

$81.87 

847 
$3,3'7,!'00 

53.397,900 
$339,790 

$3,051,110 

SUS.92 

584.33 

847 
S3,4H,l.37 

53,499,837 
$349,984 

$3,149,&54 

m: 
$129.70 

Taxable Sales from New EmploYees [l] 
CumulatlveOfflceEmploye~ 4,237 

$17,507,212 

4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4.237 d,237 4,237 
$24,234,076 Total City Tau bl• S.1111 from N•w Offtc. EmployHS 

Estimated City Taxabi. 5ar.1 tram Offtm Emplov-•• [1) 
otflceEmployet!On-slte5pendlng 
OfflCllEmployeeOff-sltllSpendlni 

Tatel on-she s,.ndlni 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

$11,032,429 $11,573,402 $1',130,604 $1',704,522 520,295,651 $20,904,527 $21,531,663 $22,177,513 $22,142,941 $23,521,230 

$17,507,212 $18,032.429 
S1,750,n1 51.803.243 

$15,756,491 $16,229,116 

$18,573,402 
5J..857,3d0 

$16,716,062 

$19,130,604 $19,704,522 $20,295,658 520,904,527 521,531,663 
51,913,060 Sl.970A52 52.029,566 $2,090,453 $2,153,166 

$17,217,543 $17,734,070 $11,26C,092 $11,114.075 $19,371,497 

s2un,6l3 522.842.941 
52.217,761 52,284,294 

$1',959,152 $20,551,647 

$23,528,230 
$2,352,823 

$21,175,407 

$24,234,076 
52,423,llOS 

$21,110,669 

$68,756,415 $70,11',107 $72,943,'80 $75,131,991 $n,31S,951 $79,707,52! $12,091,7SS $14,561,711 $17,091,569 $19,711,526 5'2.402,ln $95,174,951 

(l)KMAassumptlons. 

(2) Based on taxable food and 1oads and seNlc;es spendln1 for urban workers as reported In tht! IC:SC report, "Office-Worker Retail Spending In a OJgltal Aee" 12012). Reta II worker 
spendln1 based an Table BU-8; assumes retail workers earnln1 525,000 to $35.000 will spend slmllarly ta office workt!rs t!amlng in the same 111n1t!. Offlct! worker spt!ndln1 bast!d on 
average far urban omce workers. 

\\SF-FS2\wp\19\19067\017\MlsslonRocl:: Master Flit! 8Me Cast!_ll 13 20l7A4,l_otfSlte_Salt!STax 
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T•bl•A4.l 
5•1•• T•x: R11ld.nts •nd EmployHI Off-stt. 5p•ndlnr 
MWlonRocklFDFlscaillmp11ctAn.l!y1ls 

5•nF ... nclsco,CA 

lnflatlonRale 

M•rklt Rim Ruki1ntbil Unltl 
Cumulative Units (Octupled) 
Avg. Retail Expenditure per Household 

Estimated Household Retail Ex:pendlture 

2031-39 203~ 

l.03 l.03 

761 761 
$102,316 $105,386 

$77,857,513 $80,193,239 

Assessed Value Added [O TaK Roll !FY! 

2040-41 2041-42 2042-43 2045-44 2M4-45 2045-46 204&-47 2047-41 2048-49 ,.. .. ,. 
l.03 L03 I.03 l.03 I.03 l.03 L03 I.03 I.03 l.03 

0 0 

761 761 761 761 761 761 761 761 761 761 

$108,S47 $111,804 $115,158 Sll.8,613 $122,171 SU5,836 $U9,611 $133,499 $137,504 $141,630 

$82.599,036 sas,on,001 $87,629.317 S90,2S8,197 $92.965,943 $95,754,921 $98,627,569 $101,586,396 $104,633,988 $107,773,007 

BMROa 

45" AMI Ruld•ntl•I Unltl 
Cumulative Units (Occupied) 
Avg.RetallExpendltureperHousehold 

Estimated Household Retail Expenditure 

55% AMI Rti1ldent11I Untb 
Cumulative Units (Occupied) 
Avg. Retail Expenditure per Household 

Estimated Household Retail Expenditure 

'°"AMI R11ldentl1I Unltl 
Cumulative'Unlts!Octupled) 
Avg. Retail Expenditure per Household 

Estimated Household Retail Expendltun! 

UO% AMI R•11dentbil Unlb 
Cumulative Units (Occupied) 
Avs. Retail Expenditure per Household 

Estimated Household Retail Expenditure 

150% AMI R•11dendel Unlb 
CUmulatrve Units (Occupl«I) 

Av1. Retail Expenditure per Household 
Estimated Household Retail Expenditure 

Total· Estlm1md Household Rmll Expenditure 

&tlm1tld Citywide C.ptur• from Hou1•holdl 
On•$lte retail expendlturt?S as a% of retall sales in SF 111 
Off.site Hhld RetaU Expendltum In Sf 

Potentlal Week.Iv Retail Spendin1121 
Week.satworkperVearllJ 
Ta11able Sales from New Employees ll) 
Cumulative Retall, Parle.Ing & Production Employees 
Total City T11a1ble Sein from New Rti~ll. Prk. I. Prod. Employtt1 

Estlmatild City T•altle S.I•• (Ritt., Prk. Ii !'rod. Emplov-••) (1) 

Retail, Parkins & Production Employtt On-site Spendlns 
RllDU, P1rkln1 Ii Production Employn ott .. ltti 5pi9ndlna 

t@NttijMlj!fufljffi@IJM.lil!ij&Ml 
Potentl11WeeklyReta115pendln1[2) 

Weeks at Work per Vear (11 
Ta11able Sales from New Employees (l] 
Cumulative Office Employees 

Totll City T.x•bl1 S.le1 from N•w Office Emplov-a1 

btlm•t.d City Ti.able 5•1•• from Offtce EmployeH (l] 
OfflceEmplcveeOn-slteSpendlns 
orra Employ.• Off.she Spendln1 

TOtll OfT.•ite 5panc:Hnr 

PREPARED BY: KEYSER MARSTON ASSOOATES, INC. 

26 
$18,603 

$492,234 

128 
529,76S 

$3,821,194 

49 
$46,507 

$2,27B,861 

0 

"' $52,088 
$11,638,598 

0 

88 
$61,390 

$5,414,573 

0 

26 
$19,161 

$507,001 

128 
$30,658 

$3,935,830 

49 
$47,903 

52,347,227 

"' $53,6Sl 
$11..987,756 

0 

88 
$63,231 

55,sn,011 

0 

26 
519,736 

5522,211 

128 
531,Sn 

$4,0S3,90S 

49 
$49,340 

$2,417,643 

123 
$55,260 

$12,347,389 

0 

88 
565,U8 

$5,744,321 

0 

26 
520,328 

5531,an 

·O 
128 

532.525 
$4,175,522 

49 
$50,820 

52,490,173 

223 
$56,918 

SU,717,810 

0 

88 
$67,082 

$5,916,651 

" 520,938 

5554,014 

128 
$33,500 

$4,300,787 

49 
$52,344 

52,564,878 

0 

"' $58,626 

$13,099,345 

88 
$69,095 

$6,094,150 

26 
521,566 

S570,634 

128 
534,505 

$4,429,811 

49 
$S3,915 

52,641,824 

0 

123 
$60,385 

$13,492,325 

0 

88 
$71,168. 

$6,276,975 

26 
$22,213 

$587,753 

128 
535,541 

$4,562,705 

0 

49 
$55,532 

~z.n1,079 

0 

"' $62,196 

$13,897,095 

0 

88 
S73,303 

56.465,284 

" 522,879 
$60S,386 

128 
$36,607 

$4,699,586 

0 

49 
SS7,198 

$2,802,711 

0 

"' $64,062 

$14,314,008 

0 

88 
575,502 

$6,659,242 

26 
$23,566 

S623,S47 

128 
537,705 

54,840,574 

49 
5S8,914 

52,886,793 

0 

"' $65,984 

Sl4,743,428 

0 
88 

$77,767 

$6,859,020 

26 
$24,273 

$642,254 

128 
S38,836 

S4,98S,791 

49 
$60,682 

52~973,397 

0 

"' $67,963 

$15,185,731 

88 
$80,100 

$7,064,790 

26 
$25,001 

$661,521 

128 
540,001 

SS,13S,36S 

49 
$62,502 

$3,062,598 

0 

"' $70,002 
$15,641.303 

0 

88 

S82.S03 
$7,276,734 

" $25,751 

5681,.367 

128 
541,201 

S5,289,426 

0 

49 

S64.3n 
53,154,476 

0 

"' sn.102 
$16,110,542 

0 

88 
$84,978 

$7,495,036 

5101,502,974 $104,541.0&3 $107,&14.SOS $110,915,040 5114,242.491 $117,&69,7" $121,199,159 $124,135,155 $121,SI0,930 $132,431,351 $13C,411,S09 $140,503,154 

$76,U7.230 
$3,806,362 

$71,320,1'9 

586.86 

'47 
$3,&04,132 

$3,604,832 

5360,483 
$3,244,349 

$78,411.,()47 
$3,920,552 

$74,490,495 

$89.46 

847 

$3,712.'n 

$3,7U,9n 

$371.298 
$3,341,&IO 

$80,763,379 
$4,038,169 

$7&,725,210 

$92.1.5 

847 

$3,124,3&7 

$3,824,367 
5382,437 

$3,441,9!0 

$83,186,280 
54,159,314 

$7!1,02&,9CC 

$94.91 

847 
$J,93!1,o91 

53,939,098 

$393,910 
$3,545,111 

$85,681,868 
S4,284,093 

$11.397,n5 

S97.76 

847 
$4,057,271 

$4.057,271 
5405,727 

$3,&51,544 

$88,252,324 
S4,4U,616 

$13,139,701 

$100.69 

847 
$4,171,919 

$4,178,989 

$417,899 
$3,7&1,090 

$90,899,894 
$4,544,995 

$16,3$.4,199 

Sl03.71 

847 
$4,304,351 

$4,.304,358 

$430,436 
$3,173,913 

593,626,891 
$4,681,345 

$11,945,54& 

$106.82 

847 
$4,433,419 

$4,433,489 

$443,349 

$3"90,140 

596,435,698 
$4,821,785 

$91,Cll,913 

$110.03 

847 
$4,SCC,494 

54,566,494 

.$456,649 
$4,109,144 

599,328,769 
54,966,438 

$!14,3'2,330 

5113.33 

847 
$4,703,419 

S4,703,489 

$470,349 
$4,233,140 

$102,308,632 
$5,115.432 

$97,1'3,200 

$116.73 

847 
$4,144,593 

54,844,593 

5484,459 
$4,S&0,1J4 

s105,3n,891 
$5,268,895 

$100,lOl,9!1& 

SU0.23 

847 

$4,919,931 

54,989,931 

$498,993 
$4,490,931 

$133.59 5137.60 S141.72 5145.97 $150.35 $154.86 $159.Sl $164.30 5169.22 $174.30 5179.53 S184.92 

4.237 4,237 4,237 4,237 4,237 4,237 4,237 4.237 4,237 4,237 4,237 4.237 
$24,9&1,099 $25,709,!lll $2&,411,230 $21,275,&&7 $21,093,937 $21,93&,755 $29,104,157 $30,H!l,003 $31,&1',973 $32,S&l,572 $33,545,&lO $34,551,S!ll 

524,961,099 
$2,496,110 

$22,4'4,919 

525,709,932 
$2,570,993 

$23,131,939 

$26,481,230 
52,648,U3 

$23,133,107 

527,275,667 
52,n7,567 

$24,541,100 

521,093.937 
52.809,394 

$25,214,543 

$28,936,755 
52,893,675 

$2',1>43,079 

$29.804.857 
$2,980,486 

$2&,114,372 

530,699,003 
$3,069,900 

$27,Cl!l,103 

531,619,973 
53,161,997 
$21,457,97& 

S32.S68.Sn 
$3,256,857 

$29,311,715 

533.545,630 
$3,354,563 

$30,191,0'7 

534,551.998 
53,455,200 

$31,096,799 

$91,030,207 5100,971,lll $104,000,24& $107,U0,254 $110,333,161 $113,&43,177 $117,053,1'4 5U0,5&4,719 $124,111,733 $127,907,115 $131,744,401 5135,H&,733 

[l) ltMA assumptions. 

[2) Based on ta11able food and aoocls and services spendln& for urban workers as reported In the tCSC rt!port, •omce-Worker Retall Spendln1 In a Di&lta1 Af:e- (2012). Retall work.er 
spendln1 bHed on Table BU-8: assumes retail workers earning 525,000 to 535,000 wlll spend slmlLarly to office workers eamln1 In the same ranee. Office worker spendln1 based on 

averaseforurbanofficeworkers. 
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T•bl•A4.1 
s.a., Tn: R••ld•nb. ind Empk1yu1 Oft·sltti SJMndlnc 
Mission Rock IFD Flsc:11l lmp11ct An11lylls 
S1nFt111nclsco,CA 

Assesse-d Value Added to Tax Roll jFYJ 

.. m 2050-Sl 2051·52 2052·53 2053-54 2054-55 2055-56 2056-57 2057·51 205&-59 2059-60 2060-61 
lnflotlonRare L03 1.03 1.03 L03 1.03 1.03 L03 1.03 1.03 J.03 L03 

rMi@53b5Nffii1mrn\1tffii!lttlfl!§GM 
M•rbt Rm RHld•ntlail Units 0 0 0 0 0 0 

CumulatlveUnhs(Occupled) 761 761 761 761 761 761 761 761 761 761 761 
Avg. Retail Expenditure per Household $145,878 $150,255 $154,762 $159,405 $164,187 $169,113 $174,186 S179,4U $184,794 $190,338 $196,048 
Eitlmated Household Retall Expenditure Slll,006,197 $114,336,383 $117,766,475 SUU99,469 SU4,938,453 SU8,686,607 Sl32.S47.20S ~136,523,621 $140,619,330 $14-4,837,910 $149,183,047 

BMROct 

45% AMI RHld•ntlal Units 0 0 0 0 0 0 0 0 0 
Cumulative Units (Occupied) 26 26 26 26 26 26 26 " 26 26 26 
Avg, Retall Expenditure per Household $26,523 $27,319 $28,139 $28,983 S29.B52 $30,748 $31,670 $32,620 $33,599 $34,607 $35,645 
Estimated Household RetaH Expenditure $701,808 SnZ.862 $744,548 $766,884 $789,891 $813,588 $837,995 $863,135 $889,029 $915,700 $943,171 

55% AMI R11kS1ntlal Units 0 
cumulatlveUnltsfOccupled) 128 128 128 128 128 128 128 128 128 128 128 
Av1. RetaH Expt!ndlture per Household $42,437 $43,710 $4S,022 S4&,3n $47.764 $49,197 S5o,6n $52.193 $53,758 $55,371 $57,032 
Estimated Household Retall Expenditure $5,448,109 SS.611,552 $5,779,899 SS,953,296 $6,131,89'1 $6,315.SSl 56,505,327 $6,700,487 $6,901,501 $7,108,546 $7,321,803 

90% AMI Rti1ld•ntl1I Units 0 0 0 0 0 0 0 0 
Cumulative Units (Omipled) 49 49 49 49 49 49 49 49 49 49 49 
Avg, Retall &rpendlture per Household $66,308 $68,298 $70,347 sn,11s1 $74,631 $76,870 $79,176 $81,.551 $83,997 $86,517 $89,113 

Estimated Household RetaH Expenditure $3,249,111 $3,346,584 $3,446,982 $3,550,391 S3,6S6,903 $3,766,610 $3,879,608 $3,995,996 $4,115,876 $4,239,352 S4,366,S33 

l21>%AMIR111d.ntbilUnlts 0 0 0 0 0 0 0 0 0 0 0 
Cumulative Units (Occupied} 223 223 223 223 223 223 223 223 223 223 223 
Avg. RetaH Expenditure per Household $74,265 $76,493 $78,788 $81,152 $83,586 $86,()94 SB8.6n $91,337 $9-4,on $96,899 $99,806 
Estimated Household Retail Expenditure $16,593,858 $17,091,674 $17,604,424 $18,132,SS7 $18,676,533 $19,236,829 $19,813,934 $20,408,352 $21,020,603 $21,651,221 S22,300,7S8 

150% AMI RHld•ntlll Unlb 
Cumul;:atlve Units (Occupied) .. 88 .. 88 88 88 88 .. 88 .. .. 
Avg. Retail Expenditure per Household $37,S27 S90,l.53 $92,857 $95,643 $98,512 $101,468 Sl.Oil,512 $107,647 $110,877 $114,203 5117,629 
Estimated Household Retall Expenditure 57,719,887 $7,951,484 $8,190,028 $3,435,729 $8,688,801 $8,9.49,465 S9,217,949 $9,494,487 $9,779,322 s10.on.101 $10,374,883 

Total. Eltlmat.d Ho11Hhold htall Exp41ndlturt1 $144,711,970 $149,060,539 $153,532,355 $151,131,326 $162,112,475 $167 ,761,950 $172,IO:Z.011 $177,916,079 $113,325,6&1 $111,125,431 $194,490,194 

Estlm1tld Citywide Cllptur• from HouHholds $108,539,227 $111,795,404 SllS,149,266 $118,603,744 $122,161,8S7 $125,826,712 $129,601,514 SJ.33,489,S59 $137,494,246 $141,619,073 $14S,867,645 
On·slteretallexpendlturesasa%ofretaUsalesln5Fll] $5,426,961 ss,sa9,no $5,757,463 SS,930,187 $6,108,093 $6,291,336 $6,480,076 $6,674,478 $6,874,712 S7.D80.954 $7,293,382 
otr-11!9 Hhld R1tall Eqlndhul'U In SF $103,112,266 $106,205,634 $109,391,103 $112,673,557 $116,053,764 $119,535,377 $123,121,431 $126,115,011 $130,619,534 $134,531,120 $131,574,253 

H.ffl~em1f!im~ima:mt1m~·1:rr.r.~n 
Potential Weekly Retnll Spending [2] $123.84 $127.55 $13L38 $135.32 $139.38 $143.S6 $147.87 $152.30 5156.87 $161.58 $166.43 
WeeksatWorkperYear[l] 
Taxable Sales from New Employees Ill 
Cumulatlve Retail, Parking & Production Employees 847 847 847 847 847 847 8'7 847 847 847 847 
Total City TaxabJ1 SllH from N•w RtitaH, Prk. &. Prod. Employ91 $5,139,629 $5,293,111 $5,452,633 $5,616,211 $5,714,691 $5,951,239 $6,136,916 $6,321,096 $6,510,721 $6,7Cl6,050 $6,907,232 

Estlmatld 0ty Taabll 5al•1 (Rllt., Prk. r.. Prod. Employu1) [l] $5,139,629 $5,293,818 $5,452,633 SS,616,211 $5,784,698 $5,9S8,239 $6,136,986 $6,321,096 S6,510.na $6,706,0SO $6,907,232 
Retail, Parking & Production Employee On-site Spending SS13,963 $529,382 $54S,263 $561,621 $578,470 $595,824 $613,699 $632,110 S6Sl.073 $670,605 $690,723 
R1tall, Parkins r.. Production Empl0\f9• Off..it1 5P1ndln1 $4,625,666 $4,764,436 $4,907,369 $5,054,590 $5,205,221 $5,362,415 $5,523,287 $5,611,916 $5,159,656 $6,035,445 $6,216,509 

1mm~•~~n11-i~tl'l·l~!im1m 
Potentla1WeelclyRetaH5pendlng[2J $190.46 S196~18 $202.06 $208.]j $214.37 $220.80 $227.42 $234.25 $241.27 $248.51 $255.97 
WeebatWorkperYearllJ 
Tmcable Sales from New Employees (l] 

Cumulative Offlte Employees 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 
Total Cky Tautdl S•l91 from New Offlc. EmploytiH $35,511,551 $36,656,215 $37,755,902 $31,111,579 $40,055,236 $41,256,193 $42,494,600 $43,759,431 $45,012,521 $46,434,997 $47,lll,046 

Estlmat.d Cky Taobt. Sal11 from Oftke Employ.H (1) S3S,588,558 $36,6S6,215 $37,75S,902 $38,888,579 $40,0S5,236 $41,256,893 $42,494,600 $43,769,438 $45,082,521 $46,434,997 $47,828,046 
Office Employee On-site Spending 53,558,8S6 $3,665,622 $3,n5,590 $3,888,858 $4,005,524 $4.12S,689 $4,249,460 $4,376,944 $4,508,252 5'1,643,500 $4,782,BOS 
OfflceEmptoy.•Dff-sit.5p•ndln1 $32,029,703 $32,990,594 $53,910,.311 $34,999,721 $36,049,712 $37,131,204 $31,245,140 $39,392,494 $40,574,269 $41,791,497 $43,045,242 

Total Oft•sltti Sp1ndln1 $139,7'7,635 $143,960,664 $141,279,414 $152,727,161 $157,309,704 $162,0Zl,995 $166,119,165 $171,196,561 Sln,053,451 $112,365,062 $117,136,014 

{llJCMAassumptlons. 

f2] Based on tUablefood and goods and servlcg spending for urban workeB as reported ln the ICSCreport, MOfflce-WorterRetall Spendlna: In a Ol&ltal Aae" (2012). 
Reta II worker spending based on Table BU-8; assumes retail worteB earning $25.000 to $35,000 wHI spt!nd slmllarly to office workers earning In the same range. Office 

worker spending based on average ror urban office wnrteB. 
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T•blllA4.1 

S•l•1 TH: RHldlntl •nd Employ•n Off-1it. S~ndlns: 
Miu.Ion Rock IFD Fhal lmp1ct Aulylll 

S•nFra.nclsco,CA 

.. m 
lnftot/onRa~ 

M•rklt!llltliRuld•ntllllUnltl. 
Cumulative Units (Occupied) 

Avg. Retail Expenditure per Household 
Estimated Household Retail Eicpendlture 

45" AMI R11kt•ntlal Units 
Cumulative Units (OttUpled) 

Avg. Reta II Expenditure per Household 
Estimated Household Retall Expenditure 

55" AMI R11ld•ntl•I Unit& 
CumulatlveUnlts{Occupled) 

Avg, RetallElcpendltureperHousehold 

Estimated Household Retall Expenditure 

,.,,, AMI R11ld•ntlml Unit& 

Cumulatlve Units (Occupied) 

Avi. RetallElcpendltureperHousehold 
Estimated Household ReUiH EJl:pendlture 

120%AMI R111d11rtb1I Unit& 

Cumulative Units (Occupied) 

Av1. Retail Expenditure per Household 
Estimated Household Retall Expenditure 

150% AMI R11ld.ntbil Unit& 

Cumulative Units {Occupied) 
Av1. Retall Expenditure per Household 

EstlmatedHouseholdRetallExpendlture 

Total• &tlR\lltlHI Houuihollll Rlltlll Exp.ndltur• 

&tlm•bid Otywld1 Clptuni from Hou1•holdl 
On-Jlteretallexpendlturl!Sasa%ofretansaJeslnSF(l] 

Offot;tt. Hhld R•hlll Exp1ndlturu In SF 

Potentlal Weoek.Jy RetaH Spendln1121 
WeeksatWork.perVear(l] 
TIUCllble Sales from New Employees [1] 
Cumulative Ret.11, Parking & Production Employees 

BMROu 

Total Cltv T•ullhi 511•1 from N•w Rlltllll, Prk. & Prod. Employt11 

Estlm1tlHI City Tau bl• SllH (Rllt., Prk. & Prod. Employ ... ) (1] 

Retall, Parking & Production Employee On-site Spending 
htall,hrkln1&.ProductlonEmployt110tr-11t1Sp1ndl111 

ifflj§jtitti.@ff'Wb1foi@\!i.I\1Mffi·iiffe+.fd 
PotentlalWeek.lyRetaUSpendlng[2J 

Weeks at Work. per Year [1] 
TIUCllble 5.Jles from New Employees [1] 
Cumulatlve Office Employl!t!S 
Total Cltv Taabl1 5•1H from N•w Office Employees 

Estlm1t.d Cty Tau bl• SalH from OfnCI EmployeH [1) 
Office Employee On-site Spending 
Otl'ICI EmployH Otr-slt11 Spendln&: 

Totllotf.sltli5pencllni 

Assessed Value Added to Ta11 Roll FY 
20&1-R 2062-&S 20&3-&4 

l.03 1.03 1.03 

761 
S201,930 

$153,6S8,S38 

26 
$36,715 

S97L466 

128 
S58,743 

$7,5411,457 

" $91,786 
$4,497,S29 

0 

223 
$102,801 

S22,969,7&0 

88 
$121,158 

s 10,686, 129 

$200,324,900 

$lS0,243,67S 
$7,512,184 

$142,751,491 

5171.42 

847 
$7,114,449 

S7,114,449 
S711,445 

$&,403,D04 

761 
5207,988 

$158,268,295 

26 
$37,816 

St000,610 

us 
S60,506 

57,767,700 

0 

49 
$94,540 

S4,632,455 

223 
$10S,885 

$23,658.874 

88 
5124,793 

Sll,006,713 

$20&,334,&47 

S154,750,935 
S7,737,S49 

$147,013,436 

$176.S6 

S47 
$7,327,U2 

S7,327,882 

$732,788 
$6,595,094 

761 
$214,227 

$163,016,343 

26 
S38,9SO 

Sl,030,629 

U8 
S62,321 

58,000,731 

., 
597,376 

54,771,429 

0 

223 
$109,061 

$24,368,640 

0 

88 
S128,536 

$11,336,914 

$212.524,&I& 

$159,393,515 
$7,969,676 

$151,423,139 

S181.86 

847 

57,547,71' 

57,547,719 

$754,m 
$&,792,947-

2054-&S 

l.03 

761 
5220,654 

$167,906,83'1 

26 
S40,119 

Sl,061.547 

us 
$64,190 

$8,240,753 

., 
Sl00,297 

S4,914,S71 

223 

Slll.333 
$25,009,699 

0 

88 
$132,393 

Sll.6Tl.022 

$211,900,427 

Sl64,175,320 
SB,208,766 

$1SS,9&&,SS4 

$187.32 

S47 
$7,774,150 

57,774,150 

sm,415 
$&,99&,735 

20&5-66 
1.03 

761 
S227,274 

s1n,944.Q39 

0 

26 
S41,323 

51,093,394 

us 
$66,116 

$8,487,976 

" S103.306 
55,062,009 

0 

223 
SllS,703 

S2S,852,690 

.. 
$136,364 

SU,027,332 

$225,4&7,439 

$169,100,580 
$8,4S5,029 

$1&0,&45,551 

5192.93 

847 
$1,007,375 

SB,007,375 

$800,737 
$7,20&,&37 

L03 

761 
$234,092 

S178,ll2,360 

26 
S42,562 

Sl,126,196 

U8 
$68,100 

S8,742,615 

., 
$106,405 

$5,213,869 

223 
$119,174 

$26,628,271 

88 
S140,455 

$12,388,152 

$232,231,4'3 

$174,173,597 
S8,708,680 

$165,464,911 

5198.n 

847 
$1,247,59' 

S8,247,596 

S824,760 
$7,422,136 

20&7·&1 

103 l.03 

761 761 

$241,115 5248,348 
$183,476,331 $188,980,621 

26 
S43.S39 

Sl,159,982 

26 
S45,lS4 

Sl.194,781 

128 128 

S70,t42 sn.241 
$9,004,894 S9,275,D40 

49 
$109,S98 

$5,370,285 

0 

223 
Sl22,749 

$27,427,119 

0 

88 
S144,669 

S12,7S9,797 

$239,191,407 

$179,398,805 
SB,969,940 

$170,421,115 

S>D4.6S 

847 

$1,495,024 

S8,49S,024 

$849,502 
$7,&45,52.1 

49 

SlU.886 
$S,S31,.393 

0 
223 

Sl26,432 

$28,249,932 

0 

88 
S149,009 

S13,142,591 

$24&,374,351 

$184,780,769 
$9,239.D38 

$175,541,731 

S210.83 

847 
$1,749,175 

$8,749,87S 

S874,987 
$7,174,117 

S263.6S $271.56 S279.70 S288.09 S296.74 $305.64 S314.81 S324.25 

4,237 4,237 4,237 4.,237 4,237 4.237 4,237 4,237 
$49,262,UI $50,740,774 $52,2&2,!ttl $53,130,111 $55,44$,114 $57,109,119 $51,122.464 $60,517,131 

$49.262.888 
$4,926,289 

$44,336,599 

$1'3,471,094 

SS0,740,774 
$5,074,077 

$45,&&&,&97 

-S1'9,275,227 

[lJ KMA assumptions, 

S52,262,998 
$5,226,300 

$47,03&,&91 

$2il5,253,414 

$S3.Bl0)188 

S5.383.0S9 
$41,447,799 

SW,411,0U 

$55,445,814 
SS,544,581 

$49,901..233 

$217,753,421 

S57,109,189 

SS,710,919 
$51,391,270 

$224,216,023 

S58,822,464 

$5,882,246 
$5l,940,211 

$231,014,104 

S60,S87,138 
$6,0S8,714 

$54,521,424 

$237,945,042 

2059-70 

1.03 

761 

S25S.799 
S194,650,039 

26 
$46,509 

Sl.230,624 

us 
$74,414 

$9,553,292 

49 
s116,2n 

SS,697,335 

0 

223 
$130,225 

S29,097,430 

88 
$153,479 

$13,536,868 

$253,7&5,519 

$190,324,192 
S9,516,210 

$110,I07,912 

5217.15 

S47 
$9,012,371 

S9,012,371 

$901.237 
$1,lll,134 

$333.98 

4,237 
$62,404,752 

S62,404,7S2 
$6,240,47S 

556,164,277 

$245,0l3,393 

2070-71 

103 

0 

761 
$263,473. 

5200,489.540 

26 
$47,904 

$1,267,543 

us 
$76,647 

S9,839,890 

0 

49 
$119,760 

SS,868,255 

223 
$134,132 

$29,970,353 

88 
5158,084 

$13,942,975 

52&1,.371,557 

5196.033,918 
S9,801,696 

Su&,232,222 

$223.66 

847 
$9,212.742 

S9,282,742 

$928,274 
$1,354,461 

S344.00 

4,237 
S64,27&,HS 

S64,276,89S 

S6,427,690 
$57,149,20& 

$252,435,195 

[2J Based on ta11able food and goo~ and services spend Ina for urban workers as reponed In the lCSC report, ftomce-Worker Retall Spendlna In a Olgtta1 Age ft (2012). Retall work.er 

spendlnl based on Table BU-8; assumes retail workers earning S2S,OOO to S35,000 wlll spend simllarly to office workers eamln1 ln the same ran1e. Office worker spendln1 based on 
averageforurbanofflcework.ers. 
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2071·72 

1.03 

761 
S271,377 

$206,504,227 

26 
549,341 

Sl,305,569 

128 
$78,946 

S10,13S,087 

49 
Sl23,353 

$6,()44,303 

223 
$138,155 

$30,869,464 

0 

88 
S162.826 

S14,361,264 

$2&9,219,914 

$201,914,935 
S10,09S,747 

$1'1,11',l.19 

S230.37 

S47 
$9,5&1,224 

$9,S61,224 

$956,122 
$1,&05,102 

S354.32 

4,237 
$&&,205,202 

S66,20S,202 

$6,620,520 
$59,514,&12 

$260,00l,972 

2il72·73 

1.03 

761 
$279,518 

S212,699,353 

·o 
26 

550,821 
$1,344,737 

us 
$81,314 

Sl0,439,140 

49 
5127,0S4 

$6,225,632 

0 
223 

S142,300 
$31,795,548 

0 

88 
$167,711 

Sl4,792,102 

$277,29&,511 

$207,972.383 
510.398,619 

$197,573,764 

$237.29 

S47 
$9,141,0&1 

$9,848,061 

$984,806 
Sl,l&S,255 

$364.95 

4,237 
$&1,191,351 

568,191,358 
$6,819,136 

$&1,372,222 

$267,109,241 
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TableA4.2 
Estimated Annual Taxable Sales from Space 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Assumption/ Build-Out Revenue Added to Tax Roll($ with inflation! 

Item Source jUnlnflated) 2017-18 20111-19 2019-20 2020-21 2021-22 2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 

Inflation Rate l.1)3 l.03 l.03 l.03 l.03 l.03 l.03 1.03 1.03 1.03 

mm 
Retail 

Taxable Sales per Sq. Ft. [1] $400 $400 $412 $424 $437 5450 $464 5478 $492 $507 $522 $538 

Cumulative Sq. Fl (Occupied) Table C2 224,038 0 0 0 0 88,979 88,979 140,066 174,787 215,038 224,038 224,038 

Taxable Retail Space Sq. Ft. 75% 168,028 0 0 0 0 66,734 66,734 105,050 131,090 161,278 168,028 168,028 

Subtotal -Annual Taxable Sales $67,211,370 $0 $0 $0 $0 $30,043,826 $30,945,140 $50,173,875 $64,489,863 $81,721,073 $87,695,593 $90,326,461 

Annual Taxable Sales from Retall Dev. $67,211,370 $0 $0 $0 $0 $30,043,826 $30,945,140 $50,173,875 $64,489,863 $81,721,073 $87,695,593 $90,326,461 

"il>"1t]joiililoP\ileii\fl$iEQfr(i\"g- ~ ;:: ~- --:c' "- n--;:-~ :· 
Office 

Taxable Sales per Sq. Ft. [l] $).5 $25 $25.75 $26.52 $27.32 $28.14 $28.98 $29.85 $30.75 $31.67 $32.62 $33.60 
Cumulative Sq. Ft. (Occupied) Table C2 1,169,536 0 0 0 0 496,234 496,234 923,566 1,046,551 1,169,536 1,169,536 1,169,536 

Taxable Office Space Sq. Fl 100% 1,169,536 0 0 0 0 496,234 496,234 923,566 1,046,551 1,169,536 1,169,536 1,169,536 

Subtotal, Annual Taxable Sales $29,238,411 $0 $0 $0 $0 $13,962,905 $14,381,792 $27,569,660 $32,178,154 $37,038,345 $38,149,495 $39,293,980 

Production 
Taxable Sales per Sq. Ft. [l] $39 $39 $40.17 $41.38 542.62 $43.89 $45.21 546.57 $47.97 $49.40 $50.89 $52.41 

Cumulative Sq. Ft. [Occupied) Table C2 182,250 0 0 0 0 0 0 0 0 0 182,250 182,2SO 

Taxable Office Space Sq. Ft. 100% 182,250 0 0 0 0 0 0 0 0 0 182,250 182,250 

Subtotal, Annual Taxable Sales $7,107,750 $0 $0 $0 $0 $0 $0 $0 $0 $0 $9,274,002 $9,552,222 

Recurring Annual Taxable Sales, Non-Retail Dev. $36,346,161 $0 $0 $0 $0 $13,962,905 $14,381,792 $27,569,660 $32,178,154 $37,038,345 $47,423,497 $48,846,201 

m11m~~1:~H!·~1m11.~ 
Purchase of Construction Materials 

Material Costs (Unlnflated) [2] Table 83.3 $0 5474,842,400 $0 $487,827,829 $210,153,463 $150,128,572 $51,550,990 

Material Costs (Inflated) [2] Table 83.3 $0 $518,873,111 $565,526,155 $250,934,225 $184,639,207 $65,303,252 

Material Costs 50% $0 $259,436,556 $282,763.078 5125,467,113 $92,319,603 $32,651,626 

Subtotal, Taxable Sales 50% $0 $129,718,278 $141,381,539 $62,733,556 $46,159,802 $16,325,813 

Non-recurring Annual Taxable Sales, Non-Retail Dev. $0 $0 $0 $0 $129,718,278 $0 $141,381,539 $62,733,556 $46,159,802 $16,325,813 $0 $0 

Total, Recurring $103,557,531 $0 $0 $0 $0 $44,006,730 . $45,326,932 $77,743,535 $96,668,017 $118,759,418 $135,119,090 $139,172,662 

Total, Non-recurring: (Construction Related) $0 $0 $0 $0 $129,718,278 $0 $141,381,539 $62,733,556 $46,159,802 $16,325,813 $0 $0 

[l] KMA estimates. 

[2] KMA assumes that the construction materials are purchased one year before the vertical completion year. 
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TableA4.2 
Estimated Annual Taxable Sales from Spac 
Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Revenue Added to Tax Roll{$ with inflation I 
Item 2028·29 2029-30 2030·31 2031-32 2032·33 2033-34 2034-35 2035·36 2035-37 2037-38 2038-39 2039-40 204[).41 2041-42 2042-43 2043-44 

Inflation Rate l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 1.03 1.03 

Retail 
Taxable Sales per Sq. Ft. (1] $554 $570 $587 $605 $623 $642 $661 $681 $701 $722 $744 $766 $789 $813 $838 $863 
Cumulative Sq. Ft. (Occupied) 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 
Taxable Retail Space Sq. FL 168,028 168,028 168.028 168,028 168,028 168,028 168,028 168,028 168,028 168,028 168,028 168.028 168,028 168,028 168,028 168,028 

Subtotal -Annual Taxable Sales $93,036,255 $95,827,342 $98,702,163 $101,663,228 $104,713,124 $107,854,518 $111,090,154 $114,422,858 $117;855,544 $121,391,210 $125,032,947 $118,783,935 $132,647,453 $136,626,8n $140,725,683 $144,947,454 

Annual Taxable Sales from Retail Dev. $93,036,255 $95,827,342 $98,702,163 $101,663,228 $104,713,124 $107,854,518 $111,090,154 $114,422,858 $117,855,544 $121,391,210 $125,032,947 $118,783,935 $132,647,453 $136,626,877 $140,725,683 $144,947,454 

Office 
Taxable Sales per Sq. FL {l] $34.61 $35.64 536.71 $37.81 $38.95 $40.12 $41.32 542.56 $43.84 $45.15 $46.51 $47.90 549.34 $50.82 $52.34 553.91 _.) 
Cumulative Sq. Ft. (Occupied) 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 
Taxable Office Space Sq. Ft. 1,169,536 1,169,536 l.169,536 l,169,S36 1,169,536 1,169,536 l,169,S36 1,169,536 1,169.536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169.536 1,169,536 
Subtotal, Annual Taxable Sali!s 540,472,799 $41,686,983 $42,937.593 $44,225,720 $45,552,492 $46,919,067 $48,326,639 $49,776,438 $51,269,731 $52,807,823 $54,392,058 $56,023,819 $57,704,534 $59,435,670 $61,218,740 $63,055,302 

Production 
Taxable Sales per Sq. Ft. (l] $53.99 $55.60 $57.27 $58.99 $60.76 $62.58 $64.46 $66.39 $68.39 $70.44 $72.55 $74.73 $76.97 $79.28 $81.66 $84.11 
Cumulative Sq. Ft. {Occupied) 182.250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 

Taxable Office Space Sq. Ft 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 
Subtotal, Annual Taxable Sales $9,838,788 $.10,133,952 $10,437 ,971 $10,751,110 $11,073,643 $11,405,852 $11,748,028 $12,100,469 $11,463,483 $11,837,387 $13,222,509 $13,619,184 $14,027,760 $14,448,592 $14,882,050 $15,328,512 

Recurring Annual Taxable Sales, Non-Reta I $50,311,587 $51,820,935 $53,375,563 $54,976,830 $56,626,135 $58,324,919 $60,074,667 $61,876,907 $63,733,214 $65,645,210 $67,614,566 $69,643,003 $71,732,294 $73,884,262 $76,100,790 $78,383,814 

Purchase of Construction Materials 
Material Costs (Unlnflated) [2) 
Material Costs (Inflated) [2] 
Material Costs 
S.ubtotal, Taxable Sales 

Non-recurring Annual Taxable Sales, Non-I $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Total, Recurring $143,347,842 $147,648,278 $152,077,726 $156,640,058 $161,339,259 $166,119,437 $171,164,820 $176,299,765 $181,588,758 $187,036,411 $192,647,513 $198,426,939 $204,379,747 $210,511,139 $216,826,473 $223,331,268 
Tota~ Non-recurring (Construction Related $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

[1} KMA estimates. 
[2J KMA assumes that the construction mat 

~) 
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TableA4.Z 
Estimated Annual Taxable Sales from Spac 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Revenue Added to Tax Roll{$ with inflation! 

Item 2044-4S 2045-46 2046-47 2047-48 2048-49 2049-50 2050-51 2051-52 . 2052-53 2053-54 2054-55 

Inflation Rate 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

~~a~lo:pM~nLw/\'B:t'-< qx,""\7-.f~\..,:"'"""~"
0

~~=: ~~>: "V~~ =-->:::"Z~ ~~~ ~ '°"' ;;;"' )ii,,;: 

Retail 
Taxable Sales per Sq. Ft. [1] $889 $915 $943 $971 $1,000 $1,030 $1,061 $1,093 $1,126 $1,159 $1,194 
Cumulative Sq. Ft (Occupied) 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 

Taxable Retail Space Sq. Ft. 168,028 168,028 168,028 168,028 168,028 168,028 168,028 168,028 168,028 168,028 168,028 
Subtotal· Annual Taxable Sales $149,295,877 $153,774,754 $158,387,996 $163,139,636 $168,033,825 ·$173,074,840 $178,267,085 $183,615,098 $189,123,551 $194,797,257 $200,641,175 

Annual Taxable Sales from Retall Dev. $149,295,877 $153,774,754 $158,387,996 $163,139,636 $168,033,825 $173,074,840 $178,267,085 $183,615,098 $189,123,551 $194,797,257 $200,641,175 

@)filjifillji\ll.Hfa1R~Rtiimffnf2f;0\J~'.>J;T1Eff<'.m'.JmLZI~T'~~~=-- '.> ~Jr::'07SfR§&lfil~f! 
Office 

Taxable Sales per Sq. Ft. [1] $55.53 $57.20 $58.91 $60.68 $62.50 $64.38 $66.31 $68.30 $70.35 $72.46 $74.63 

Cumulative Sq. FL (Occupied) 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,S36 1,169,536 1,169,536 1,169,536 

Taxable Office Space Sq. Ft. 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 

Subtotal, Annual Taxable ~ales $64,946,961 $66,895,370 $68,902,231 $70,969,298 $73,098,377 $75,291,329 sn,550,068 $79,876,571 $82,272,868 $84,741,054 $87,283,285 

Production 
Taxable Sales per Sq, Ft. [l] $86.63 $89.23 $91.91 $94.66 $97.50 $100.43 $103.44 $106.54 $109.74 $113.03 $116.42 
Cumulative Sq. Ft (Occupied) 182,250 182,250 182,250 182,250 182,250 182,250 182,2$0 182,250 182,250 182,250 182,250 

Taxable Office Space Sq. Ft. 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 

Subtotal, Annual Taxable Sales $15,788,367 $16,262,018 $16,749,878 $17,252,375 $17,769,946 $18,303,044 $18,852,136 $19,417,700 $20,000,231 $20,600,238 $21,218,245 

Recurring Annual Taxable Sales, Non·Retai $80,735,328 $83,157,388 $85,652,110 $88,221,673 $90,868,323 $93,594,373 $96,402,204 $99,294,270 $102,273,099 $105,341,291 $108,501,530 

:iiiliMffi~=~~·~lill~~ 
Purchase of Construction Materials 

Material Costs (UnlnHated) [2J 
Material Costs (Inflated) [21 
Material Costs 
Subtotal, Taxable Sales 

Non-recurring Annual Taxable Sales, Non-I $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

" 
Total, Recurring $230,031,206 $236,932,142 $244,040,106 $251,361,309 $258,902,148 $266,669,213 $274,669,289 $282,909,368 $291,396,649 $300,138,549 $309,142,705 
Total, Non-recurring (Construction Related $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

(1) KMA estimates. 

[2] KMA assumes that the construction mat 
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Reve1 

ZOSS-56 2056-57 2057-58 2058-59 2059-60 

1.03 1.03 1.03 1.03 1.03 

$1,230 $1,267 $1,305 $1,344 $1,384 
224,038 224,038 224,038 224,038 224,038 
168,028 168,028 168,028 168,028 168,028 

$206,660,410 $212,860,222 $219,246,029 $225,823,410 $232,598,112 

$206,660,410 $212,860,222 $219,246,029 $225,823,410 $232,598,112 

$76.87 $79.18 $81.55 $84.00 $86.52 
1,169,536 1,169,536 1.169,536 1,169,536 1,169,536 
1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 

$89,901,784 $92,598,837 $95,376,802 $98,238,107 $101,185,250 

$119.92 $123.51 $127.22 $131.04 $134.97 
182,250 182,250 182,250 182,250 182,250 
182,250 182,250 182,250 182,250 182,250 

$21,854,792 $22,510,436 $23,185,749 $23,881,322 $24,597,761 

$111,756,576 $115,109,273 $118,562,552 $122,119,428 $125,783,011 

$0 $0 $0 $0 $0 

$318,416,986 $327,969,496 $337,808,581 $347,942,838 $358,381,123 

$0 $0 $0 $0 $0 
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T•bl•A5 
Estlm•Ud Annu•I S.IH •nd Gross R•c.lpt:s T.x ReVllRUU 

Mission Rock IFD Flscail lmp•ct An•lvsls 
S.n Fr•nclsco, CA 

ttom 
lnf/atlonRate 

1. Rei.II Spue Gross lbn:elpts [7) 

20,000SFStoN 
S.lesperSF 
Cumulative • 20,000 SF Store 
Subtotal GR 

10,DOOSFStoN 
SalesperSF 
Cumulative • 10,000 SF Store 
Subtotal GR 

7,4DOSFSto,. 

Sales per SF 
Cumulative • 7,400 SF Store 
5ubtotalGR 

4,DDOSFStoN 
Sales per SF 

Cumulative· 4,000 Sf Store 
Subtotal GR 

SUbtot11I • Ret.111 Gross Receipts 

2.0ffle1GronR•ci1lpts 
Medlum0ffle11 

Assumptions/ 
Souras 

20,(X'lCSF 

~50C 
90% occpcy 

10,i'J;.'!CS~ 

$f.(-0 

90% occpcy 

7,<'ICOS;: 

~f\OC 

90%occpcy 

4,(lC(JSP 
$()frC 

90% occpcy 

5,('.;C!"JS;: 

Office Employees per Business [61 211 
Gross Receipts I Output per Employee :Z,213,SOO 

Cumulatlve ·Medium Office 95% occpcy 

5ubtot•I Gross Receipts 
Larpr Offlc. 50,0;..'C s;: 

Office Employees per Business (6J 23S 
Gross Receipts I Output per Emplo'(tt $2l ~.501) 
Cumulatlve ·Larger Office 95% occpcy 
Subtot11l Gross RllcelptS 

SUbtot11I • Offlci1 Gross R•c.lptS 

3. ProducHon Gron RecelptS 

Gross Receipts I Output per Employe• :;;200,000 

Total Employees (6] 150 
5ubtot11I Gross R•celpts 95% occpcy 

SUbtotel ·Production Gron Receipts 

L MllrX.t Rat. Aputrn.nt Gross R•celpts 
Junlor18DR 

Rent per Unit TableC4 
New Market Rate Apartments Table 81 
Occupancy Rate 95.0% 
Cumulatlve MR Ap1rtments (Octupled) 

R•ntlll lncorn• 
l BDR/1 Beth 

Rent per Unit TableC4 
N~ Market Rate Apartments Table 81 
Occupancy Rate 95.0% 
Cumulative MR Apartments (Occupied) 

R•ntal lncarn• 
2 8DR/2Beth 

Rent per Unit Table C4 
New Market Rate Ap•rtmenb Table Bl 
Occupancy Rate 95.0% 
Cumula1lve MR Apartments (Occupied) 

R.nt•l lncom• 
3 BDR/3 Bath 

Rent per Unit 
New Market Rate Apartments 
Occupancy Rate 
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TableC4 
Table Bl 

95.0% 

SMUdollt 
(unlnlhltedJ 

S500 

$27,000,000 

S600 
4 

$21,600,000 

S400 

$18,648,000 

S400 

' $12,960,000 

$80,208,000 

$213,500 
147 

$709,603,545 

$213,SOO 
10 

S482,723,SOO 

$1,192,327,[>45 

$200,000 

$21,500,000 

$21,500,000 

$3,050 
200 

190 
$579,500 

$4,448 
320 

304 
$1,352,325 

$5,650 
261 

248 
$1,400,870 

$7,050 
20 

2017·18 

$500 
0 

so 

$600 
0 

so 

$400 
0 

so 

$400 
0 

so 
$0 

2018-1" 

1.03 

S515 
0 

so 
$618 

0 

so 

$412 
0 

so 

$412 
0 

$0 

$0 

$213,500 $219,905 
0 0 

$0 so 

$213,500 $219,905 
0 0 

$0 $0 

$0 $0 

$200,000 $206,000 
0 0 

$0 $0 

$0 $0 

$3,050 

0 
$0 

$4,448 

0 
$0 

$5,650 

0 
$0 

$7,050 

$3,142 
0 

0 

so 
$4,582 

0 

0 
$0 

$5,819 

0 

$0 

$7,262 
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2019·20 

L03 

$530 
0 
so 

$637 
0 

so 

$424 
0 

so 
$424 

0 

so 
so 

$226,502 
0 

$0 

$226,502 
0 

$0 

$0 

$212,180 
0 

$0 

$0 

$3,236 

0 
$0 

$4,719 

0 

$0 

$5,994 

0 

$0 

$7,479 

20Z0.21 

L03 

SS46 
0 
$0 

$656 
0 

$0 

$437 
0 

so 

$437 
0 

so 

Revenue Added to Tax Roll !S with lnHatlon} 

2021·22 2022·23 2023-24 2024-25 2025-26 

1.03 L03 l.03 

$563 $580 $597 

$10,129,579 Sl0,433,467 $21,492,941 

$675 $696 $716 

l l 2 
$6,on,748 $6,260,080 $12,895,765 

$450 $464 $478 
4 4 5 

s11,993,422 s12,353,22s s15,904,n7 

$450 $464 $478 
3 3 6 

$4.862.198 $5,008,064 $10,316,612 

1.03 

$615 
2 

$22,137,730 

$738 
3 

$19,923,957 

$492 

$19,658,304 

$492 

L03 

$633 

$34,202,792 

$760 

3 
$20,521,675 

$507 

$23,622,nB 

$507 

$16,417,340 

2026-27 
l.03 

$652 

$35,228,876 

$783 

$28,183,101 

SS22 

$24,331,410 

$522 

$16,909,860 

2027·28 
L03 

son 
$36,285,742 

$806 
4 

$29,028,594 

$538 

$25,061,353 

$538 

$17,417,156 

2028-29 2029-30 

l.03 L03 

$692 $713 

$37,374,315 $38,495,544 

$831 $855 

$29,899,452 $30,796,435 

SSS4 $570 

$25,813,193 $26,587,589 

$554 $570 

$17,939,671 s1s,4n,a61 

$0 $33,062,947 $34,054,835 $60,610,095 

$12,397,129 

$74,117,119 $94,764,536 $104,653,248 $107,792,845 SW.026,630 $114,357,429 

$233,297 $240,296 $2117,SOS $254,930 
0 64 64 115 

$0 $347,718,113 $358,149,657 $662,856,669 

$233,297 $240,296 $247,505 $254,930 
0 4 4 8 

$0 $217,323,821 $223,143,535 ~l,117,613 

$262,578 
131 

sm,732,612 

$262,578 

' $534,320,115 

$270,45S 
147 

$898,904,540 

$270,455 
10 

$611,499,617 

$278,569 
147 

$925,871,6n 

$278,569 
10 

$629,144,678 

$286,926 
147 

$953,647,827 

$286,926 
10 

$64&,740,011 

$295,534 $304,400 
147 147 

$982,257,262 $1,011,724,980 

$295,534 $304,400 
10 10 

$661,2112,219 $681,241,285 

so $565,D41,934 $SB1,993,J.92 $1,W,974,352 $1,312,052,727 $1,510,404,228 $1,555,716,355 $1,602,387,845 $1,650,459,481 $1,699,973,265 

$218,545 
0 

so 
so 

$3,333 
0 

0 
$0 

$4,861 

0 

$0 

$15,174 

0 

$0 

$7,704 

$225,102 
0 

so 
so 

$3,433 
82 

78 
$267,415 

$5,007 
130 

124 
$611,334 

$6,359 
107 

102 
$646,383 

$7,935 

$231,855 
0 

$0 

$0 

$3,536 

78 

$275,438 

$5,157 

124 
$636,884 

$6,550 

102 
$665,775 

$8,173 

$238,810 
0 

$0 

$0 

$3,S42 
38 

114 
$415,172 

SS,312 
63 

183 
$973,894 

$6,746 
51 

150 

$~012,600 

$8,418 

$245,975 
0 

so 
so 

$3,751 
51 

162 
$609,369 

$5,471 
81 

260 
$1,424,106 

$6,949 
65 

212 
$1,4n,OS1 

$8,671 

$253,354 
0 

$0 

$0 

$3,864 

29 

190 
$734,093 

$5,635 
46 

304 
$1,713,085 

$7,157 
38 

248 
$1,774,580 

$8,931 

$260,955 
150 

$37,186,036 

$37,186,036 

$3,980 

190 
$756,116 

$5,804 
0 

304 
$1,764,4n 

s1,3n 

248 
$1,827,&18 

$9,199 

$268,783 
150 

$38,301,617 

$31,301,617 

$4,099 

190 
sm,soo 

$5,978 

304 
$1,817,412 

$7,593 

248 

$1,BSZ,652 

$9,475 

$276,847 
150 

$39,450,665 

$39,450,665 

$4,222 

190 
$802,164 

$6,158 

304 
$1,a71,!34 

$7,821 

248 
$1,939,132 

$9,759 

$285,152 
150 

$40,634,185 

$40,634,185 

$4,349 

190 
$826,228 

$6,342 

304 
$1,928,092 

$8,055 

248 
$1,!97,31)6 

$10,052 
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T•bl•AS 
Eltlm•ted Annual S•IH end Grou R•ct1lpts Tu: R•wnues 
Mission Rock IFD Aseal lmpaict AMlvsls 
San Frenclsco, CA 

Assumptions/ 
tt•m Souras 

cumulative MR Ap•rtments (Occupied) 
Rent.lllnccm• 

Income 

2. BMR. 45% AMI Gross Rec•lpts 
JunlorlBDR 

Rent per Unit Table C4 
New 45% AMI Apartments Tillble Bl 
Occupancy Rate 98.0% 
Cumulatlve MR Apartments (Occupied) 
Rent.II Income 

1BDR/1Blith 
Rent per Unit Table C4 

New 45% AMI Apartments Ta~le Bl 
Occupancy Rate 98.0% 
Cumulatlve MR Apartments {Occupied) 
Rental Income 

2 BDR/2 Bath 
Rent per Unit TableC4 
New 45% AMI Apillrtments Table Bl 
Occupancy Rate 98.0% 
Cumulative MR Apartments (Occupied) 
Rental Income 

3BDR/3Blith 
Rent per Unit T1bleC4 

New 45% AMI Apartments Ti!ble Bl 
Occupancy Rate 98.0% 
Cumulative MR Apartments (Occupied) 
Rmnt.11 lncoma 

Income 

3. BMR • S5%AMI Gross Rmt11lptS 
JunlorlBDR 

Rent per Unit Table C4 

New 55% AMI Apartments Table Bl 
Occupancy Rate 98.0% 
Cumulatlve MR Apartments {Occupied) 
Rent.II Income 

lBDR/lhth 
Rent per Unit Table C4 
New 55% AMI Apillrtments Table 81 
Occupillncy Rate 98.0% 
Cumulative MR Apartments (Occupied} 
Rene.I lncom• 

2BDR/28ath 
Rent per Unit Table C4 
New 55% AMI Apartments Table Bl 
Occup•ncvR•te 98.0% 
Cumulative MR Apartments (Occupied) 
Rental Income 

3BDR/38ath 
Rent per Unit Table C4 
New 55% AMI A~rtments Table Bl 
Occupancy Rate 98.0% 
Cumulatlve MR Apartments (Occupied) 
Rant.II Income 

Income 

4. IMR • 90% AMI Gross Ret11lptS 
JunlorlllDR 

Rent per Unit Table C4 
New 90% AMI Apartments Table Bl 
Occupancy Rate 98.0% 
Cumutatlve MR Apartments (Occupied) 
Rmntal Income 

1 BDR/1 Bath 
Rent per Unit Table C4 
New 90% AMI Apartments Table Bl 
Occupancy Rate 98.0% 
Cumulative MR Apartments (Occupied) 

PREPAREO BY: KEYSER MARSTON ASSOCIATES, INC. 

Bulldout 
(unlnlflitecll 

19 
$133,950 

$3,466,645 

$908 

7 
$6,229 

$1,038 
11 

11 
$11,190 

$1,168 
9 

$10,302 

so 

0 

$0 

$27,n.o 

$1,063 
33 

32 
$J4,377 

$~214 

52 

51 
$61,165 

$1,353 
42 

41 
$55,619 

$1,478 

4 

$5,794 

$157,n6 

$1,769 
13 

13 
$22,537 

$2,021 
21 

21 

2017·11 
0 

$0 

$0 

$908 
0 

0 

$0 

$~038 

0 

$0 

$1,168 

0 

so 

so 

0 

so 
$0 

$1,063 
0 

0 

so 
$1,214 

0 
$0 

$1,353 

0 
so 

$1,478 
0 

0 

so 
$0 

0 

$0 

$2,021 
0 

\\SF-FS2\wp\19\19067\0l7\Mlssloi:iRock Master Fiie Base l:ase_ll 13 2017AS_GrossRecelptsTax 

0 

$0 

$0 

$935 

0 
$0 

$1,069 

0 
$0 

$1,203 
0 

0 

$0 

$0 

0 
$0 

$0 

$1,095 
0 

0 
$0 

$1,250 

0 
$0 

$1,394 

so 

$1,522 
0 

0 

$0 

so 

$1.822 

0 

$0 

2019-20 
0 

$0 

$0 

$963 

0 
$0 

$1,101 
.0 

0 

so 

$~239 

0 
so 

so 

0 

$0 

so 

$~128 

0 

$0 

$1,288 
0 

0 

so 
$1,435 

0 

0 

so 
$1,568 

0 

0 
so. 
so 

$1,877 

0 

so 

$2,144 

2020-21 
0 

so 

$0 

$992 

0 

$0 

$1,134 
0 

0 

$0 

$1,276 
0 

0 
so 

$0 

0 
$0 

$0 

$1,162 

0 

$0 

$1,327 

0 
$0 

$1,478 

0 

0 

$0 

$1,615 
0 

0 

$0 

$0 

$1,933 

0 
$0 

$2,208 

Revtnue Added to Tu: Roll ($with tnn•tronJ 
2021·22 2022·23 2023-24 2024-25 2025-26 

8 11 16 19 
$60,305 $62,114 $95,9'6 $140,030 $169,614 

$1,592,437 $1,640,211 $2,497,632 $3,645,555 $4,391,442 

$1,022 
3 

3 
$3,005 

$1,168 
4 

4 
$4,510 

$1,315 

4 

$5,153 

$0 

0 

$0 

$12,737 

$1,196 
13 

13 
$15,242 

$1,366 

21 

21 
$21,120' 

$1,523 
17 

17 
$25,370 

$1,664 

1 
$U30 

. $70,362 

$1,991 
5 

$9,756 

$2,275 
9 

$1,053 
0 

3 
$3,095 

$1,203 
0 

4 
$4,717 

$1,354 
0 

4 

$5,301 

$0 

0 
$0 

$13,120 

$1,232 
0 

13 
$15;700 

$1,407 

21 
$21,963 

$1,568 

17 
$26,131 

$1,713 

1 
$1,679 
$72,473 

$2,051 
0 

$10,049 

$2,343 

$1,084 

4 
$4,250 

$1,239 

6 
$7,.281 

$1,395 
2 

' $1,201 

so 

0 

so 
$1!,738 

$1,269 

20 
$24,871 

$1,450 
10 

30 
$44,031 

$1,616 

25 
$39,511 

$1,765 

2 
$3,459 

$111,956 

$2,112 

• 
$16,560 

$2,413 

" 

$1,117 

' $6,566 

$1,277 
3 

9 

$11,260 

$1,436 
2 

8 
$11,2'2 

$0 

0 
$0 

$29,081 

$1,307 

27 
$35,174 

$1,493 

13 

43 
$64,381 

$1,664 

11 

35 
$51,707 

$1,818 
1 

3 
$5,344 

$164,306 

$2,176 

11 
$23,453 

$2,486 
5 

18 

$1,150 

7 
$7,191 

$1,315 
2 

11 
$14,175 

$1,480 

9 
$13,050 

so 

0 
$0 

$35,115 

$1,347 

5 

32 
$43,541 

$1,538 

51 
$71,369 

51.7l4 

41 
$70,546 

$1,872 

$7,339 

$199,803 

$2,241 

2 

" S21,549 

$2,560 

21 

2026-27 
19 

$174,774 

$4,523,115 

$1,185 
0 

7 
$1,127 

. $1,354 

0 

11 
$14,&oo 

$1,524 
0 

9 

$µ,441 

$0 

0 
$0 

$36,169 

$1,387 
0 

32 
$44,855 

$1,584 

51 
sao,no 

$1,765 

41 

$n,&&2 

$1,928 
0 

4 
$7,560 

$205,797 

$2,308 

13 
$29,406 

$2,637 

21 

2027·28 
19 

$110,018 

$4,651,lal 

$1,220 

7 
. $8,371 

$1,395 

11 
$15,038 

$~70 

0 

9 
$13,845 

so 

0 
$0 

$37,254 

$1,429 

32 
$46,200 

$U32 

51 
$13,142 

$1,818 

41 
$74,142 

$1,986 
0 

$7,786 

$211,971 

" $30,211 

$2,716 

21 

2028-29 
19 

$115,411 

$4,791,647 

$1,257 
0 

7 
$8,622 

$1,437 

11 
$15,419 

$1,617 
0 

9 

$14,260 

so 

0 
$0 

$38,371 

$1,471 

32 
. $47,516 

$1,680 
0 

51 
$85,636 

$1,873 

41 
$77,017 

$2,046 
0 

4 
$8,0ZD 

$218,330 

$2,449 

" $31,1!7 

$2,798 
0 

21 

2029-30 
19 

$190,911 

$4,942,607 

$~295 

$8,811 

$1,480 

11 
$15,954 

$1,665 
0 

9 
$14,681 

$0 

0 
$0 

$39,522 

$1,516 

32 
$49,014 

$1,731 
0 

51 
$81,205 

$~929 

0 

41 
$79,400 

$2,107 
0 

$8,261 

$224,!SD 

$2,522 

" $32,132 

$2,881 

21 
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T•bleA5 
Estlm•ttid Annu•l 5•IH end Gross Rlic.lpts T•X R.v1nuris 

Mission Rock IFD FISC11l lmp1ct An•lysls 

Sin Fnndsco, CA 

Assumptlons/ Bulldout 

Item Soul'C8s (unlnlhited! 

Rlinttillncom1 

28DR/2hth 
Rent per Unit Table C4 
New 90% AMI Apartments Table Bl 

Occupancy Rate 98.0% 
Cumulative MR Apartments (Occupied) 

Rentlil lncam1 

311DR/381th 
Rent per Unit Table C4 
New 90% AMI Apu'bnents Table Bl 

Occupancy Rate 98.0% 
Cumulative MR Apartments !Occupied) 

Rental Income 

Income 

5. BMR • 120% AMI Gross Rlclllpts 
JunlorlBDR 

Rent per Unit TableC4 

New 120% AMI Apartments Table Bl 

Occupancy Rate 98.0% 
Cumulative MR Apartments (Occupied) 

Rental lncom1 

lBDR/lhth 

Rent per Unit Table C4 
New 120% AMI Ap1rtments Table Bl 

Occupancy Rate 98.0% 
Cumulative MR Apartments !Occupied} 

Rental lncoma 

2 BDR/2 Bath 
Rent per Unit TableC4 

New 120% AMI Apartments Table Bl 

Occupancy Rate 98.0% 
Cumulatlve MR Apartments {Occupied) 

R1nt1l lncom1 

3 BDR/ 3 Bath 
Rent per Unit TableC4 
New 120% AMI Apartments Table 81 
occupancy Rate 98.0% 
Cumulatlve MR Apartments (Occupied} 

R•nttil lncom1 
Subtotal 120% AMI APlrtmlnt Renul 

lncom1 

6. BMR • 150% AMI Gross RICllptS 

Junlor1BDR 
Rent per Unit 

New 150% AMI Apartments 

Occupancy Rate 
Cumulative MR Ap1rtments (Occupied) 

Rentlil lncom1 

18DR/lkth 
Rent per Unit 

New 150% AMI Apartments 

Occupancy Rate 

Cumulative MR Apartments (Occupied) 

R1nt11l lncom1 

2BDR/2B1th 

TableC4 

Table Bl 

98.0% 

TableC4 
Table Bl 

98JJ% 

Rent per Unit Table C4 
New 150% AMI Apartments Table Bl 

Occupancy Rate 98.0% 
Cumulative MR Apartments (Occupied) 

Renttil lncom1 

38DR/3hth 
Rent per Unit Table C4 
New 150% AMI Apartments Table Bl 

Occupancy Rate 98.0% 

Cumulative MR Apartments (Occupied) 
Rental Income 

Income 

Subtot1I Resldentlel Gross Receipts 

PREPARED SY: KEYSER MARSTON ASSOOATES, INC. 

$41,592 

$2,262 

16 

16 
$35,468 

$0 

0 
$0 

$99,597 

$2,374 

S7 

56 
$132,612 

$2,713 
91 

89 
$241,945 

$3,040 
74 

73 
$220,461 

$3,352 

6 
$19,710 

$614,ra 

$2,979 
23 

23 
$67,1117 

$3,405 

36 

35 
$120,128 

$3,818 

30 

29 

$112,249 

$4,217 

1 

1 
$4,133 

$303,657 

$4,670,073 

2017·18 2tl18-19 
$0 $0 

$2,262 

0 

$0 

$0 

0 
$0 

$0 

$2,374 

0 

$0 

$2,713 

0 

$0 

$3,040 

0 

$0 

$3,352 

0 
$0 

$0 

$2,979 

0 

$0 

$3,405 

0 

$0 

$3,818 

0 

$0 

$4,217 

0 

$0 
$0 

$0 

$2,330 

0 

$0 

$0 

0 
$0 

$0 

$2,445 

0 

$0 

$2,794 

0 

$0 

$3,131 

0 
$0 

$3,453 

0 

$0 

SD 

$3,068 

0 
$0 

$3,507 

0 

$0 

$3,933 

0 

$0 

$4,344 

0 

$0 

$0 

$0 

\\SF-FS2\wp\19\190157\0l7\MlsslonRock Mast~r Fiie Base case_ll 13 2017AS_GrossRecelptsTax 

2019-20 

$D 

$2,400 

0 

$0 

$0 

0 

$0 

$0 

$2,519 

0 

0 

$0 

$2,878 

0 
$0 

$3,22S 

0 
$0 

$3,556 

0 
$0 

$0 

$3,160 

0 

$0 

$3,612 

0 

$0 

$4,051 
0 

0 

$0 

$4,474 

0 
$D 

$0 

$0 

2021).21 

$D 

$2,4n 

0 

0 
. $0 

$0 

0 

$0 

$0 

$2,594 

0 

0 

$D 

$2,965 

0 
$0 

$3,322 

0 

$D 

$3,663 

0 

0 
$0 

$D 

$3,255 

0 

$0 

$3,721 

0 

$0 

$4,172 
0 

0 
$0 

$4,608 

0 
$0 

$0 

$D 

2021·22 
$20,062 

$2,s46 

7 

$17,465 

. $0 

0 
$0 

$47,213 

$2,1572 

24 

24 
$62,144 

$3,054 

37 

36 
$110,72tl 

$3,422 

30 

29 
$100,593 

S3,m 

3 
$11.D9Z 

$2!5,250 

$3,353 

9 
$29,572 

$3,832 

1S 

1S 
$56,336 

$4,297 

12 

12 
$50,535 

$4,746 

1 
$4,651 

$141,094 

Revenue Added tn Tax Roll 1$ with Inflation) 

2022·23 2023-24 2tl24-2S 2025·26 
$20,664 $30,744 $43,846 $52,618 

$2,622 

0 

$17,989 

$0 

0 

$0 

$48,702 

$2,752 

0 

24 
$611,730 

$3,145 

36 
$114,042 

$3,524 

29 
$103,611 

$3,886 
0 

3 
$11,425 

$293,807 

$3,453 

9 

$30,460 

$3,947 
0 

1S 
$58,026 

$4,426 
0 

12 
$52,051 

$4,889 

0 

$4,791 

$145,327 

$2,701 

' 
10 

$26,469 

$0 

0 

$0 

$73,773 

$2,835 
11 

34 
$97,230 

$3,239 

18 

S4 
$174,607 

$3,630 
14 

43 

$156,522 

$4,002 

1 

4 

$15,690 

$444,048 

$3,557 

s 

14 

$48,&03 

$4,066 

22 

$17,658 

$4,559 

18 
$80,419 

$5,035 

$4,935 

$221,114 

$2,782 

4 

14 
$38,169 

$0 

0 

$0 

$105,468 

$2,920 

14 

48 
$140,205 

$3,337 

23 

76 

$255,053 

$3,739 

19 

62 

$230,135 

$4,123 

$20,200 

$6116,293 

$3,654 
6 

20 
sn.110 

$4,188 

9 

30 
$127,223 

$4,696 

2S 

$119,645 

$5,186 

$5,083 

$323,761 

$2,865 

2 

16 
$'4,!130 

$0 

0 
$0 

$126,167 

$3,007 

56 
$167,9U 

$3,437 

13 

89 
$306,489 

$3,851 

11 

73 
$279,273 

$4,246 

6 
$24,968 

$778,711 

$3,774 

3 

23 
$85,059 

$4,313 
s 

35 
$152.175 

$4,837 

29 

$142.194 

$5,342 

1 
$5,235 

$384,6611 

$2,149,165 $2,213,640 $3,3A,962 $4,914,4n $5,915,909 

2026-27 
$54,261 

$2,951 

16 
$46,278 

$0 

0 

$0 

$129,952 

$3,098 

56 
$173,021 

$3,540 
0 

89 
$315,614 

$3,967 

73 
$217,651 

$4,374 

$25,717 

$802,0IO 

$3,B87 

23 
$87,611 

$4,443 

35 
$156,740 

$4,982 

29 
$146,460 

$5,502 

1 
$5,392 

$396,203 

$6,093,386 

2027·28 
$55,896 

$3,040 

16 
$47,666 

$0 

0 

$0 

$133,851 

$3,190 

56 
$171,219 

$3, ... 

89 
$325,154 

$4,086 

0 

73 
$296,Zll 

$4,505 

' $26,411 

$826,142 

$4,004 

23 
$90,239 

$4,576 

0 

35 
$161,443 

$5,131 

29 
$150,154 

$5,667 

$5,554 

$401,090 

$6,276,188 

2021-2" 

$57,573 

$3.131 

16 
$49,096 

$0 

0 
$0 

$137,866 

$3,286 

56 
$113,566 

$3,755 

89 
$334,909 

$4,208 

0 

73 
$305,169 

$4,640 

' $27,213 

$850,927 

$4,124 

23 
$92,947 

$4,713 

0 

35 
$166,216 

$5,285 

29 
$155,379 

$5,837 

1 
$5,721 

$420,332 

$6,464,474 

2029-30 
$59,301 

$3,225 

16 
$50,569 

$0 

0 
$0 

$1112,002 

$3,385 

56 
$119,072 

$3,868 

89 
$344,956 

$4,334 

73 
$314,324 

$4,rn 

6 
$28,101 

$876,454 

$4,247 

23 
$95,735 

$4,855 

0 

35 
$171,274 

$5,444 

29 
$160,041 

$6,012 

1 
$5,892 

$432,942 

$6,658,408 
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T•bleAS 
Estlmeted Annual SalH .nd Gross Reailptl T•x R•venues 
Mission Rock IFD Flscal lmpt1ct AMlysls 

S.n Francisco, CA 

AsJumptlons/ Bulldout Revenue Added to Tax Roll jS with 1nnatlonj 

"'m Soul'CllS 1unlnlt.ted} 2017-18 2011-19 2019-20 2020-21 2021-22 2022-U 2023-24 2024--25 2025-26 2026-27 2027-21 2021-2, 2029-30 
On-sit• P•rklflJ Gross R•celpts, Resldentl91 T•bleA7 $3,057,600 $0 $0 $0 $0 $1,405,581 $1,447,755 $2,203,767 $3,216,3n $3,173,276 $3,919,474 $4,ll>9,159 $4,232,433 $4,359,406 

Total L.llndlords Gross Racelpts: - Ruldentl•I $1,121,m $0 $0 $0 $0 $3,554,753 $3,661,395 $~572,729 $,130,843 . $9,719,115 $10,D82,861 $10,385,347 $10,696,907 $11,017,814 

Retail Rental Gron Rec.lptS 
Avc.RentperSF[l) $30 $30 $30 $30.90 $31.83 $32.78 $33.77 $34.78 $35.82 $36.90 $38.CO $39,14 $40.32 $41.53 $42.77 
Cumulatlva Reu.11 SF (Occupied) Table C2 224,038 0 0 0 0 88,979 88,979 140,066 174,787 215,038 224,038 224,038 224,038 224,038 
Retail Rental Income $6,nl,137 $0 $0 $0 $0 $3,004,313 $3,094,514 $5,017,317 $6,448,986 $1,172,107 $1,769,559 $9.032,646 $9,503,625 $9,512,734 

Office Renbil Gross R•celpts 
Avg. RentperSF(l] $10 $70 $70 sn.10 $74.26 $76.49 578.79 $81.15 583.58 $86.09 $88.67 $91.33 $94.07 $96.90 $99.80 
CumulatlveOtnceSF(Occupled) Table C2 1;169,536 0 0 0 0 496,234 496,234 923,566 1,046,551 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 
OfflceRentlllncome $11,167 ,552 $0 $0 $0 $0 $39,096,W $40,269,017 $77,195,048 $90,091,131 $103,707,3'5 $106,111,516 $110,023,143 $W,323,&38 $116,723,553 

On-site P•rkln& Gron Receipts, Commercial TableA7 $11,410,311 $0 $1,162,480 $1,647,141 $9,147,763 $8,257,095 $4,791,163 $13,970,317 $13,613,421 $13,m,997 $14,427,703 $15,101,021 $15,794,539 $16,SOl,161 

Tobi I L.llndlords Gross Racelpts • Commerdel $99,991,999 $0 $1,162,4&0 $&,647,841 $9,147,763 $50,357,611 $48,155,394 $96,112,7S2 $110,231,231 $125,653,469 $130,015,149 $134,156,111 $131,422,002 $142,815,148 _.) 
Production Rant.I Gron Racalptl 

Ava.RentperSF(lJ '"' $30 $30 $30.90 $31.83 $32.78 $33.77 $34.78 535.82 $36.90 $38.00 $39.14 $40.32 $41.53 542.77 
CumulatlveProductlon5F(Occupled) o. 182,250 0 0 0 0 0 0 0 0 0 182,250 182,250 182,250 182,250 
Production Rental Income $S,467,SOO $0 $0 $0 $0 $0 $0 so $0 $0 $7,133,847 $7,347,863 $7,568,299 $7,795,348 

Tobi I Landlords Gross Ractlpts. Production $5,467,500 $0 $0 $0 $0 $0 $0 $0 $0 $0 $7,133,147 $7,347,163 $7,561,299 $7,795,341 

Total Landlords Gross RKelpts. Prod. & Comm. .$105,466,499 $0 $1,162,4&0 $1,647,141 $9,147,763 $50,357,611 $48,155,394 $96,112,7S2 $110,2.31,231 $125,6S3,469 $137,149,696 $141,504,674 $145,990,300 $150,610,496 

RetailSpaceGrossRecelpts(2] 
Grocery Store O.BS'J!.. 536,450 so $0 $0 $0 S13,675 $14,085 $29,015 529,886 $46,174 S47,559 $48,986 $50,455 $51,969 
Oru15tore 0.135% $29,160 $0 so $0 $0 $8,205 $8,451 $17,409 $26,897 527,704 $38,047 $39,189 $40,364 $41,575 
LaraerTenants 0.100% $18,648 $0 $0 $0 $0 $11,993 $12.353 $15,905 $19,658 $23,623 $24,331 $25,061 $25,813 $26,588 
Mid-Size Tenants C.100$~ $12,960 $0 $0 $0 $0 $4,862 $5,008 $10,317 $12,397 $16,417 $16,910 $17,417 $17,940 $18,478 

Office Gross Receipts 
Medlum0fflce[3] 0.510% $3,618,978 $0 $0 $0 $0 $1,773,362 $1.826,563 $3,380,569 $3,966,436 $4,584,413 $4,nl,946 $4,863,604 $5,009,512 $5,159,797 
1.llrserOtnce[5] (J,5t50~'j; $2,703,252 $0 $0 $0 $0 $1,217,013 $1,253,524 $2,582,259 $2,992,193 $3,424,398 $3,527,130 $3,632,944 $3,741,932 $3,854,190 

ProductlonGrossRecelpts[B) C..370% $105,450 so $0 $0 $0 $0 $0 $0 $0 $0 $137,588 $141,716 $145,967 5150,346 
Resldentlal Apartment Gross Receipts (4] C.300% $14,010 $0 $0 $0 $0 $6,447 $6,641 $10,107 $14,743 $17,748 518,280 $18,829 $19,393 $19,975 
Ret111RentalGrossRecelpts[4] 0.301.J'J<, $20,163 $0 $0 $0 $0 $9,013 $9,284 $15,052 519,347 $24,516 $26,309 $27,098 $27,911 $28,748 
OfflceRentalGrosiRecelpts[4] 0.300% $245,603 $0 $0 $0 $0 $117,288 $120,807 $231,585 $270,296 $3U,122 $320,456 $330,069 5339,9n $350,171 
On-site Parking Gron Receipts, Resldentlal & 
Commerclal(4) C.300% 543,404 $0 524,487 $2S,944 $27,443 $28,988 $18,719 $48,522 550,699 $52,942 $S5,252 $57,631 $60,081 $62,GOS 
Production Rental Gross Receipts [4] 0.3fX'\% $16,403 $0 $0 $0 $0 $0 $0 $0 $0 $0 $21,402 $22,044 $22,705 $23,386 
Total Gross RllailptsT•x $6,164,4&0 $0 $24,417 $25,944 $27,443 $3,190,141 $3,275,435 $6,340,741 $7,402,554 $1,S29,057 $1,955,209 $9,224,517 $9,502,046 $9,717,129 

[1] The assumptions are from EPS. 
[2] San Francisco Business and Tax Regulations Code, Artlcle 12·A·1: Gross Receipts Tax Ordinance. Retall, Wholesale, and Services Rate for $2.5 to $25 M. 
[31 San Francisco Business and Tax Regulatlons Code, Article 12-A-1: Gro" Receipts Tax Ordinance. Flnandal, Insurance, Profess!, Scientific Rate for 52.S to 525 M 
[4] San Francisco Business and Tax Reaulatlons Code, Article 12-A-1: Gross Receipts Tax Ordinance. Real Estate, Rental, Leaslna Services Rate for $S to $2S M, and over $25 M 

\ [SJ San Francisco Business and Tax Reaulatlons Code, Article 12-A·l: Gross Receipts Tax Ordinance. Flnandal, Insurance, Profess!, Scientific Rate for over $25 M 
-_,,.) [6] KMA's ssumptlon: 4.76 employees per 1,000 SF (office), l employee per l,OOC SF (production) 

[7] Smaller tenants and small tenants are excluded since their aross receipts do not exceed $1,000,000 per buslnesi. The sales per business of smaller tenants= $400'" 2,SOOSF = 51,000,000; the sale~ per business of small tenants= $400 • 1,500SF = $600,000. 

[SJ San Francisco Business and Tax Re1ulatlons Code, Article 12-A-l: Gross 'Receipts Tax Ordinance. Manufaeturln&. Transportation and Warehousing Rate for $2.5 M to $25 M 
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T•bl•AS 
Estlmmd Annu•I S•les •nd Gross R•ctilpts T•x Revau 

Mission Rock IFD Flsc•l lmp•ct An•lvsls 
San Francisco, CA 

""m 
Inflation Rate 

L Ret.111 Spacti GroH it.celpts [7] 

20,000 Sf Stoni 
Sales per Sf 

Cumulative· 20,000 SF Store 
Subtotal GR 

10,000SFStorw 
Sales per SF 

Cumulatl\/e' - 10,000 SF Sto~ 
Subtotal GR 

7,4005FStoni 

2030-31 2!131-32 

1.03 1.03 

$734 $756 

$39,650,410 $40,839,923 

$881 $908 

$31,n0,328 $32,671,938 

2032-33 2033-34 
l.03 1.03 

$n9 $802 

$42,065,120 $43,327,074 

$935 $963 

$33,652,096 $34,661,659 

2034-35 
1.03 

$826 

$44,626,886 

$992 

$35,701.509 

2035-36 
1.03 

$851 

3 
$45,965,693 

S1,021 

$36,m,554 

RIM!nue Added to Tax Rall IS with Inflation 
2036-37 2037-38 

l.03 1.03 

sm 

$47,344,663 

$1,052 
4 

$37,875,731 

$903 

$48,765,003 

$1,084 

$39,012,003 

2038-39 
1.03 

$930 

$50,227,953 

$1.116 

$40,182,363 

2039-40 
L03 

$958 

$51,734,792 

$1,150 
4 

$41,387,834 

2040-41 
l.03 

$987 
3 

$53,286,836 

$1,184 

4 
$42,629,469 

2041-42 
l.03 

$1,016 
3 

$54,885,441 

$1,220 
4 

$43,908,353 

2042-43 
L03 

$1,047 
3 

$56,532,004 

$1,256 

4 
.$45,225,603 

2043-44 

L03 

$1,078 

$58,227,964 

Sl,294 
4 

$46,S82,371 

Sales per SF $587 sso5 S623 $642 $661 $681 S701 sn2 $744 $766 s1a9 $813 $838 S863 
Cumulatlve • 7,400 SF Store 
Subtot111GR $27,385,211 s2a,206,773 $29,052,976 $29,924,566 $30,822,303 $31,746,972 $32.699,381 533,680,362 $34,690,773 $35,731,496 $36,803,441 $37,907,544 S39,044,n1 540,216,114 

4,000 Sf5tol'9 
Sales per SF $587 $605 $623 $642 $661 $681 $701 $722 $744 $766 $789 $813 $838 $863 
Cumulative • 4,000 SF Store 
subtot11lGR 

9 9 9 9 9 9 9 9 9 9 9 9 9 9 
$19,032,197 $19,603,163 $20,191,258 $20,796,995 $21,420,905 $22,063,532 $22,ID,438 $23,407,202 $24,109,418 $24,832,700 $25,Sn,681 $26,345,012 $27,135,362 $27,949,423 

subtotal· Retlill Gross R•celpts $117,781,152 $121,321,797 $124,961,451 $U8,710,Z94 $132,571,603 $136,548,751 $140,645,214 $144,864,570 $149,210,507 $153,686,822 $158,297,427 $163,046,350 $167,937,740 $172,975,872 

2.0fflaGrcssRec.lpts 
Medium Offlc. 

OfflceEmployeesperBusiness[6J 
Gress Receipts I Output per EmployH $313,532 $322,938 $332,626 $342,605 
Cumulatlve·MedlumOfflce 147 147 147 147 
Subtohll Gross R•celpu $1,042,076,729 $1,073,339,031 $1,105,539,202 $1,138,705,371 

Llirpr0fflct1 

OfflceEmployeesperBuslness[6] 

Gross Receipts I Output per Employet $313,532 $322,938 $332,626 $342,605 
Cumulative· Larier Office 10 10 10 10 
5ubtot•I Gross lblcelpts $708,895,734 $730,162,606 $752,067,414 $n4,6Z9,509 

Subtotlil • Offlc. Gross Rec•lpts $1,750,9n,463 $1,803,501,637 $1,857,606,686 $1,913,334,817 

3. Production Gross Realpts 

Gross RecelpU I Output per Employe1 5293, 707 $302,518 $311,593 $320,941 
Total Employees [6] 150 150 150 150 
Subtotal Gross R•celpt1 $41,853,Zll $43,108,807 $44,402,071 $45,734,134 

Subtohll ·Production Gross Rllcelpts $41,853,Zll $43,108,807 $44,402,071 $45,734,134 

L M•rkH R•t• A1>1rtm•nt Gross R9ct1lpts 

JunlorlBDR 
Rent per Unit $4,479 
New Market Rate Apartments 
Occupancy Rate 

Cumulative MR Ap•rtments (Occupied 190 
R•nbll lnccm• $8Sl,015 

1 BDR/ l8eth 
Rent per Unit $6,533 

New M•rk•t R•t• Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 304 

R.nhll lncom• $1,985,935 
2BDR/28ath 

Rent per Unit $8,297 
New Market Rate Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 248 
R•nbll lnccm• $2,057,225 

3 BDR/ 3 Bath 
Rent per Unit $10,3S3 
New Market Rate Apartments 
OccuptincyRate 
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$4,613 
0 

190 
$876,546 

$6,n9 

304 
$2,045,513 

$8,546 

248 

$2,118,942 

$10,1564 
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$4,752 

190 
$902,842 

$6,931 

304 
$2,106,871 

$8,802 

248 
$2,182,510 

$10,984 

$4,894 

190 
$929,927 

$7,138 

304 
$2,170,085 

$9,066 

248 
$2,247,985 

511,313 

$352,883 
147 

$1,172,866,539 

$352,883 
10 

$797,868,394 

$1,970,734,933 

$330,570 
150 

$47,106,158 

$47,106,1S8 

$5,041 

190 
$957,825 

$7,353 
0 

304 
$2,235,117 

$9,338 

248 

$2,315,425 

$11,653 

$3153,469 
147 

$1,208,052,535 

$363,469 
10 

$121,804,446 

$2,,029,856,981 

$340,487 
150 

$41,519,342 

$48,519,342 

$5,192 
0 

190 
$986,560 

$7,573 

304 
$2,30Z,Z43 

$9,618 
0 

248 

$2,384,887 

$12,002 

$374,374 
147 

$1,244,294,111 

$374,374 
. 10 

$146,458,579 

$2,090,752,691 

$350,701 
150 

$49,974,923 

$49,974,923 

$5,348 

190 
$1,016,157 

$7,800 
0 

304 
$2,371,310 

59,907 
0 

248 

$2,456,434 

$12,362 

$385,605 
147 

$1,Zll,622,935 

$385,605 
10 

$171,ISZ,337 

$2,153,475,271 

$361,222 
150 

$51,474,170 

$51,474,170 

$5,509 
0 

190 
$1,046,641 

$8,034 
0 

304 
$Z,44Z.449 

$10,204 

248 
$2,530,127 

$12,733 

$397,173 
147 

$1,320,071,623 

$397,173 
10 

$198,007,907 

$2,218,079,530 

$372,059 
150 

$53,018,395 

$53,011,395 

$5,674 
0 

190 
$1,078,041 

$8,275 
0 

304 
$2,5ts,n3 

$10,SlO 

248 
$2,606,031 

$13,115 

$409,088 
147 

$1.359,673,m 

$409,088 
10 

$924,948,144 

$2,284,621,915 

$383,221 
150 

$54,608,947 

$54,608,947 

$5,844 
0 

190 
$1,110,382 

$8,524 

304 
$2,591,195 

$10,826 

248 
$Z.684,Z12 

$13,509 

$421,361 

147 
$1,400,463,915 

$421,361 
10 

$952,616,511 

$2,353,160,573 

$394,717 
150 

$56,247,216 

$56,247,216 

$6,019 
0 

190 
$1,143,693 

sa,n9 

304 
$2,668,930 

$11,lSO 

248 
$2,764,738 

$13,914 

$434,002 
147 

Sl.442.4n,904 

$434,002 
10 

$911,277,416 

$2,423,755,390 

$406,559 

150 
$57,934,632 

$57,934,632 

$6,200 

190 
$1,178,004 

$9,043 

304 
$2,741,998 

$11,485 

248 
$2,147,610 

$14,331 

$447,022 
147 

$1,485,752,241 

$447,022 
10 

$1,010,715,810 

SZ,496,46B,052 

$418,756 
150 

$59,672,671 

$59,672,671 

$6,386 

190 
$1,213,344 

$9,314 

304 
$2.131,468 

$11,829 

248 
$2,933,W 

$14,761 

$460,432 
147 

$1,530,324,809 

$460,432 
10 

$1,041,037,285 

$2,571,362,093 

$431,318 
1$0 

$61,462,851 

$61,462,8Sl 

$6,578 

190 
$1,249,745 

$9,593 

304 
$2,916,412 

$12,184 

248 
$3,021,104 

$15,204 
0 

Page 47 

4670



Tabl•AS 
Estlmat.d AnnUlll S.IH and Gross R•c•lpb: Tu Ren1 
Mlsslon Rock IFD R1C11l lmpact An11lvsls 
S.n Fnindsco, CA 

lt•m 2030-31 
Cumulatlve MR Apartments (Occupied 19 
Rental lncom• $195,710 

5ubtot•I Mmrket Rat. Apertment Rent.el 
lncoma 

2. llMR-45"AMl.Grou Receipts 
JunlorllSDR 

Rent per Unit 
New 45% AMI Apartments 
Occupancy Rate 
Cumulatlve MR Apartments (Occupied 
Rentlll Income 

1 llDR/1 lath 

$5))90,115 

$1,333 

$9,147 

Rent per Unit $1,524 
New 45% AMI Apartments 0 
Occupincv Rate 
cumulative MR Apartments {Occupied 11 
Rental Income $16,432 

21DR/21ath 
Rent per Unit $1,715 
New 45% AMI Apartments 
Occupancy Rate 
cumulative MR Apartments !Occupied 9 
R•nt.11 Income $15,121 

3 BDR/3 lath 
Rent per Unit $0 
New 45% AMI Apartments 
Occupancy Rat• 
Cumulative MR Apartments (Occupied O 
R•nt.11 Income $0 

Income $40,7UI 

3. llMR ·SS% AMI Gross Receipts 
JunlorllDR 

Rent per Unit $1,561 
New 55% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments {Occupied 32 
Rental Income $50,4114 

1 llDR/1Beth 
Rent per Unit $1,783 
New 55% AMI Ap11rtments 
Occup1incyRate 
CUmulatlve MR Apartments (Occupied 51 
Rental Income $90,151 

2flDR/2fl.lth 
Rent per Unit $1,987 
New 55% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments !Occupied 41 
Rental Income $111,7112 

3 flDR/ 3 Beth 
Rent per Unit $2,170 
New 55% AMI Apartments 0 
Occupancy Rate 
Cumulative MR Apartments (Occupied 
Rentail Income $1.SOI 

Income $231,626 

4. llMR • 90% AMI Gross Receipts 
JunlorlBDR 

Rent per Unit 
New 90% AMI Apartments 
Occupancy Rate 

$2,598 
0 

Cumulative MR Ap1rtments (Occupied 13 
Rental Income $33,095 

lllDR/Uath 
Rent per Unit $2,968 
New 90% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 21 
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2031-32 
19 

$202,611 

$5,243,512 

$~373 

$9,422 

$1,570 

11 
$16,925 

$1,767 

9 

$15,582 

so 

0 

$0 

$41,929 

$1,508 

32 
$51,999 

$1,836 
0 

51 
$93,577 

SZ.047 

41 
$114,235 

$2,236 
0 

4 

$8,764 

$231,575 

$2,676 

13 
$34,0119 

$3,057 

21 
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2032-33 
19 

$ZDll,6'0 

$5,400,920 

$M15 

7 
$9,704 

$1,617 
0 

11 
$17,433 

$1,820 
0 

$15,050 

$0 

0 
$0 

$43,187 

$1,656 

32 
$53,559 

$1,891 
0 

51 
$95~84 

$2,108 

41 
$86,762 

$2,303 

4 

$9,026 

$245,732 

$2,756 

" $35,112. 

$3,149 

21 

2033-34 
19 

$214,950 

$5,562,941 

$1,457 

7 
$9,996 

$1,666 

11 
$17,956 

$1,874 

9 
$16,531 

$0 

0 
$0 

$44,413 

$1,706 

32 
$55,166 

$1,948 

51 
$99,276 

$2,171 
0 

41 
$19,365 

$2,372 

4 
$9,207 

$253,104 

$2,839 

13 
$36,165 

$3,243 
0 

21 

2034-35 
19 

$221,399 

$5,729,&35 

$1,501 
0 

$10,295 

$1,716 

11 
$11,495 

$1,931 

$17,027 

$0 

0 

$0 

$45,117 

$1,757 

32 
$56,112.J. 

$2,007 

51 
$102,254 

$2,236 

41 
$92,046 

$2,443 
0 

4 

$9,576 

$260,597 

$2,924 

13 
$37,250 

$3,340 

21 

Revenue Added to Tu: Roll $with Inflation 
2035-36 2036-37 2037-311 2038-39 

19 19 19 19 
$221,041 $234,182 $241,929 $249,185 

$5,901,731 

$~546 

$10,504 

$1,767 

11 
$19,050 

$1,988 

9 
$17,538 

$0 

0 

$0 

$47,192 

$1,810 

32 
$51,SZS 

$2,067 

51 
$105,322 

$2,303 

41 
$94,1108 

$2,516 
0 

4 

$9,163 

$2611,511 

$3,012 

13 
$311,3611 

$3,441 

21 

$5,078,713 

$1,592 

7 
$10,922 

$1,820 
0 

11 
$19,521 

$2,048 
0 

9 
$11,064 

$0 

0 
$0 

$41,508 

$1,854 

32 
$50,211 

$2,129 
0 

51 
$108,411 

$2,372 

41 
$97,552 

S2,S92 
0 

4 

$10,159 

$276,574 

$3,102 

13 
$39,519 

$3,544 

21 

$6,261,146 

$1,640 

7 

$1.1.250 

$1,875 
0 

11 
$20,210 

$2,110 
0 

9 
$11,606 

$0 

0 

$0 

$50,066 

$1,920 

32 
$62,019 

$2,193 

51 
$111,736 

$2,444 

41 
$100,511 

$2,669 

$10,464 

$284,171 

$3,195 

13 
$40,704 

$3,650 
0 

21 

$6,441,911 

$1,689 

7 
$11,5111 

$1,931 

11 
$20,1116 

$2,173 

9 

$19,164 

$0 

0 

$0 

$51,561 

$1.9n 

32 
$53,952 

$2,258 

51 
$115,0U 

$2,517 

41 
$103,599 

$2,750 

$10,na 

$293,417 

$3,291 

13 
$41,926 

$3,750 

21 

19 
$256,652 

$6,642,450 

$1,740 
0 

$11,935 

$1,989 

11 
$21,441 

$2,238 

9 

$19,739 

$0 

0 

$0 

$53,115 

$2,037 

32 
$55,171 

$2,326 

51 
$111,541 

$2,592 
0 

41 
$106,707 

$2,832 
0 

4 
$~101 

$302,220 

$3,390 
0 

13 
$43,113 

$3,872 

21 

2040-41 
19 

$264,362 

$5,141,724 

$1,792 
0 

7 

$12,293 

$2,049 

11 
$22,Dll4 

$2,305 
0 

9 

$20,331 

$0 

0 

$0 
$54,7011 

$2,098 

32 
$57,147 

$2,396 
0 

51 
$122,D97 

$2,670 

41 
$109,9011_ 

$2,917 
0 

4 
. $11,434 

$311,216 

$3,491 

13 
$44,479 

$3,989 

21 

2041-42 
19 

$272,293 

$7,046,976 

$1,846 
0 

7 
$12,662 

$2,110 
0 

11 
$22,.746 

$2,374 
0 

9 
$20,941 

so 
0 

0 
$0 

$55,350 

52,161 

$2,468 
0 

51 
$125,760 

$2,750 

41 
$113,205 

$3,004 
0 

4 

$11,771 

$320,625 

$3,596 

13 
$45,1113 

$4,108 
0 

21 

2042-43 
19 

$280,462 

$7,258,315 

$1,901 
0 

7 

$13,04Z 

$2,173 
0 

11 
$23,029 

$2,446 
0 

9 
$21,570 

so 
0 

0 
$0 

$58,040 

$2,226 

32 
$71,979 

$2,542 
0 

51 
$129,532 

$2,833 

41 
5116,&01 

$3,095 
0 

4 
$12,131 

$330,243 

$3,704 

13 
$47,1111 

$4,232 
0 

21 

19 
$211,S75 

$7,476,136 

$1,958 
0 

7 
$13,433 

$2,239 
0 

11 
$24,131 

$2,519 
0 

9 
$22,217 

$0 

0 
$0 

$59,781 

$2,292 

32 
$74,UB 

$2,618 
0 

51 
$133,411 

$2,918 

41 
$UO,D99 

$3,187 

4 
$12,495 

$340,151 

$3,815 

13 
$48,&03 

$4,358 

21 

' 
~J 

Page 48 

4671



T•bleAS 
&t:lm•tlld Ann1111I S•IH •nd Gross Rlicalpts T.x Rn11 
Mission Rock IFD Ase.I lmpaict An1ly1ls 
Sin Fnndsco, CA 

ltom 2030-31 
R•ntel lncom1 

ZBDR/2B•th 
Rent per Unit 

$61,080 

$3,322 
New 90% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 16 
Rentlll lncom1 $52,086 

3 BDR/3 Bath 
Rent per Unit $0 
New 90% AMI Apartments 
Occupancy Rate 
Cumulative MR AP•rtments (Occupied O 

R1nt1l lncom1 $0 

Income $146,262 

5. 8MR • 120% AMI Gross R1celpts 
Junlorl BDR 

Rent per Unit $3,486 
New 120% AMI Aputments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 56 

Rentll Income $194,745 
l BDR/ l Blth 

Rent per Unit $3,984 
New 120% AMI Apanments 
Occupancy Rate 
Cumu,aUve MR Apartments (Occupied 89 

R1nt1l lncom1 $355,305 
2 BDR/2 Bath 

Rent per Unit $4,464 
New 120% AMI Apartments 

OccupancvR•te 
Cumulative MR Apartments IOc.cupied 73 
Rent1l lncom1 $323,754 

3 BDR/ 3 Beth 
Rent per Unit $4,923 
New 120% AMI Apartments 0 
Oc.cup1ncyRate 
Cumul1tlve MR Ap•rtments (Occupied 6 
Rent11l lncom1 $28,944 

Subtotal 120% AMI Ap1rtment Rentel 

Income $902,748 

6. BMR • 150% AMI Gross Receipts 

JunlorlBDR 
Rent per Unit $4,375 
New 150% AMI Apartments 
Occup1ncv Rate 
Cumul1tlve MR Aputments (Occupied 23 

Rlint1l lncom1 $98,607 
lBDR/lllth 

Rent per Unit $5,000 
New 150% AMI Apartments 

Occupancv Rate 
Cumulatlve MR Apartments (Occupl~ 35 

R1nt1l lncom1 $176,413 
28DR/2Bath 

Rent per Unit $5,607 
New 150% AMI Apartments 0 
Occupancy Rate 
Cumulative MR Apartments {Occupied 29 

Rlint11l lncom1 $164,142. 
38DR/381th 

Rent per Unit $6,193 
New 150% AMI Apartments O 

Occupancy Rate 
Cumulatlve MR Apartments (Occupied l 
Rental Income $6.069 

Income $445,930 

Subtot.I Rlisld1ntl•I Gross Rlic1lpts $6,&51,160 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

2031-32 
$62,912 

$3,421 

16 
$53,649 

$0 

0 

$0 
$150,650 

$3,591 

56 
$200,587 

$4,104 

89 
$365,964 

$4,598 

73 
$333,467 

$5,070 

6 
$29,813 

$92!1,831 

$4,506 

23 
$101,565 

$5,150 

35 
$181,705 

55,775 

" $169,787 

$6,379 

1 
56,251 

5459,308 

$7,063,905 

\\SF·FS2\wp\19\19067\017\MlsslonRock Master Fiie Base tase_ll 13 2017AS_GrossRecelptsTax 

2032·33 
$64,799 

$3,524 
0 

16 
$55,258 

$0 

0 
$0 

$155,170 

53,699 

56 
$206,605 

$4,227 

89 
$376,943 

$4,736 

73 
$343,471 

$5,222 

6 
$30,707 

$957,725 

$4,641 

23 
$104,612 

$5,305 
0 

35 
$117,156 

$5,948 

" $174,181 

$6,570 

$6,439· 

$475,0U 

$7,275,822 

2033-34 
$66,743 

$3,630 

16 
$56,916 

$0 

0 

$0 

$159,825 

$3,810 

56 
$212,803 

$4,354 

89 
$388,251 

$4,878 

73 
$353,n5 

$5,379 

6 
$31,628 

$916,457 

$4,780 

23 
$107,751 

$5,464 

35 
$192,771 

$6,127 
0 

29 
$110,127 

$15,767 

1 
$6,632 

$417,280 

$7,494,097 

2034-35 
$68,746 

$3,739 

16 
$51,623 

$0 

0 
$0 

$164,619 

$3,924 

56 
$219,117 

$4,484 

89 
$399,899 

$5,025 

73 
$364,311 

$5,540 

6 
$32,577 

51,016,051 

$4,924 
0 

23 
$110,983 

55,628 

35 
$198,554 

$6,311 

29 
$185,531 

$6,970 

1 
$6,831 

$501,899 

$7,711,919 

Revenue Added to Tax Roll ($with Inflation 

2035-36 2036-37 2037-38 2031-39 
$7D,aoa $72,932 $75,120 $77,374 

$3,851 
0 

16 
$60,382 

$0 

0 
$0 

$169,551 

$4,042 

56 
$225,762 

$4,619 

" $411,896 

$5,175 

73 
$375,320 

$5,707 

$33,555 

$1,046,532 

55,on 

23 
$114,313 

$5,797 

35 
$204,511 

$6,500 

" $191,097 

$7,179 

1 

$7.036 

$516,956 

$7,950,487 

$3,966 
0 

16 
$62,1>4 

$0 

0 
$0 

$174,645 

$4,163 
0 

56 
$232,535 

$4,757 

" $424,253 

$5,331 

73 
$386,579 

$5,878 

6 
$34,561 

$1,077,928 

$5,224 

23 
$117,742 

$5,971 

35 
$210,646 

$6,695 

29 
$196,830 

$7,395 

$7,247 

$532,464 

$8,189,002 

$4,085 
0 

16 

$64.059 

$0 

0 
$0 

$179,884 

$4,288 

56 
$239,511 

$4,900 
0 

89 
$436,980 

$5,491 

73 
$391,177 

$6,054 

0 

6 
$35~598 

$1,llil,2£6 

$5,380 

23 
$Ul,274 

$6,150 

35 
$216,965 

$6,896 

" $202,735 

$7,616 

1 
$7,4611 

$541,438 

$&,434,6n 

$4,208 
0 

16 
$65,911 

$0 

0 
$0 

$185,281 

$4,416 

56 
$246,697 

$5,047 

" $450,090 

$5,655 

73 
$410,122 

$6,236 

$36,666 

$1,143,574 

$5,542 
0 

23 
$124,913 

$6,334 

35 
$223,474 

$7,103 

" $208,817 

$7,845 

1 
$7,6U 

$564,891 

$1,617,712 

2039-40 
$79,695 

$4,334 

16 
$67,961 

$0 

0 
$0 

$190,839 

$4,549 

56 
$254,091 

$5,198 

., 
$463,592 

$5,825 

73 
$422,426 

$6,423 

$37,766 

$1,177,182 

$5,708 

23 
$129,660 

$6,524 

35 
$230,178 

$7,316 

" $215,081 

$8,080 

1 
$7,919 

$581,838 

$1,948,343 

2040-41 
$12,086 

$4,464 

16 
$69,999 

so 

0 
$0 

$196,564 

$4,685 
0 

56 
$261,721 

$5,354 

89 
S4n,soo 

$6,000. 
0 

73 
$435,098 

56.615 

6 

$38,899 

$1,213,218 

$5,879 

23 
$132,520 

$6,no 
0 

35 
$237,084 

$7,535 

29 
$221,534 

$8,323 

1 
$8,156 

$599,293 

$9,216,794 

2041-42 
$84,548 

$4,598 

0 

16 
$72,099 

$0 

0 

$0 

$202,461 

$4,826 

56 
$269,572 

$5,515 
0 

., 
$491,125 

$6,180 
0 

73 
$441,151 

56,814 

6 
$40,066 

$1,249,&15 

$6,056 

23 
$13&,495 

$6,922 

35 
$244,19& 

$7,761 

" $228,180 

$8,572 

$!,401 

$617,272 

59,493,297 

2042-43 

$87.085 

$4,736 

0 

16 
$74,262 

$0 

0 
so 

$208,535 

$4,971 

56 
$2n,659 

$5,680 
0 

., 
$506,580 

56,365 

73 
$461,596 

$7,018 

$41,2&8 

$1,287,103 

$6,237 
0 

23 
$140,590 

57,129 

35 
$251,522 

$7,994 
0 

" $235,025 

$8,829 
0 

$8,653 

$635,790 

$9,na,096 

2043-44 
$89,697 

$4,878 

16 
$76,490 

$0 

0 
$0 

$214,791 

$5,120 

56 
$285,989 

$5,851 

89 
$521,777 

$6,556 

73 
$475,444 

$7,229 

6 
$42,506 

$1,325,716 

$6,424 

23 
$144,BOI 

57,343 

35 
$259,068 

$8,234 

" $242,076 

$9,094 
0 

1 
$8,912 

$654,864 

$10,071,439 
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T•bleA5 

&tlm•ted Annu•I S•iH •nd Gross Rec1lpts T•X RIV91 
Mission Roclt IFD Fiscal lmpect An•lysls 

Sn Fnnclsco, CA 

Revenue Added to Tax Roll S with lnfl•tlon ,,.m 2030.31 2031-32 2032-33 2033-34 2034-'5 2035-3& 203&-37 2037-31 2031-39 2039-40 2040-41 2041-42 2042-43 2043-44 

On-site P1rkln1 Gross R1ailpts, Resldentl•I $4,490,189 $4,624,194 $4,763,&41 $4,90&,550 $5,053,747 $5,205,359 $5,361,520 $5,522.366 $5,611,037 $5,&51,678 $6,034,438 $6,215,471 $6,401,935 $6,593,993 

Tot1I ~ndtords Gross R1ailpU - RHld1ntJal $11,348,349 $11,681,799 $12,039,463 $12,400,647 $12,772,66& $13,15~8 .. $13,550,522 $13,957,037 $14,37~749 $14,107.021 $15.251,232 $15,708,769 $16,110,032 $16,665,433 

Retall Rentlll Gross R1c.lpt:1 

Av1. RentperSF(l] $44.06 $45,38 $46.74 $48.14 $49.59 $51,07 $52.61 $54.18 $55.81 $57.48 $59.21 $60.98 $62.81 $64.70 

Cumul•tlv111R1tallSF!Occupl111d) 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 

RetaHRentallncome: $9,170,216 $10,1&&,323 $10,471,312 $10,715,452 $11,109,015 $11,442,216 $11,7&5,SS4 $12,139,121 $12,503,295 $12,871,394 $13,264,745 $13,662,688 $14,072,.561 $14,494,745 

Office Rtnbil Gron R.celpU 

Avg.RentperSF(ll $102.80 SlOS.88 $109.06 $112.33 $115.70 $119.17 $122.75 $126.43 $130.22 $134.13 $138.15 $142.30 $146.56 $150.96 

Cumulatlve Office: SF (Occupied) 1,169,S36 1,169,536 1,169,536 1,169,S36 1,169,536 1,169,536 1,169,536 1,169,536 1,169,S36 1,169,S36 1,169,536 1,169,536 1,169,536 1,169,536 

Office Rental Income $120,225,259 $123,132,017 $127,546,971 $131.373,317 $135,314,589 $139,374,025 $143,555,247 $147,861,905 $152,297,762 $156,166,695 $161,572,695 $166,419,176 $171,412,472 $176,554,147 

On-site hridn1 Gross Realptl, Ccmmercl•I $17,244,&14 $18,002,439 $11,712,999 $19,586,975 $20,415,071 $21,Z61,010 $22,146,537 $23,051,420 $23,913,449 $24,943,439 $25,932,229 $26,950,613 $27,999,690 $29,010,167 

Tote I Lendlordl Grosa R1ailpt1. Commercial $147,340,090 $152,000,n9 $156,801,219 $161,745,114 $166,138,675 $172,0l4,32Z $177,417,339 $183,~S:Z.445 $181,714,505 $194,688,527 $200,769,670 $207,033,246 $213,414,730 $220,129,759 ~j 

Production Rental Gross Reailpts 
Avi. Rent per SF [1] $44.06 $45.38 $46.74 $48.14 $49.59 $51.07 $52.61 $54.18 $55,81 $S7.48 $S9.21 $60.98 $62.81 $64.70 

Cumulative Production SF (OccupledJ 182,250 182,250 1B2,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 

Production Rental Income $8,029,208 $8,270,084 $8,518,187 SS,773,732 $9,036,944 $9,308,053 $9,587,294 $9,874,913 $10,171,161 $10,476,295 $10,790,584 $11,114,302 $11,447,731 $11,791,163 

Total ~ndlords Gross Receipts - Production $1,029,208 $8,270,084 $1,511,117 $8,773,732 $9,036,944 $9,308,053 $9,5117,294 $9,174,913 $10,171,161 $10,476,295 $10,790,514 $11,U4,302 $11,447,731 $11,791,163 

Total ~ndlords Gron Reailpts. Prod. & Comm. $155,369,298 $160,270,163 $1&5,319,476 $170,519,547 $17S,175,&20 $181,392,375 $117,074,633 $192,927,359 $198,955,666 $205,164,823 $211,560,254 $211,147,541 $224,932,461 $231,920,922 

RetaJISpaceGrossRecelpts{2J 

Grocery5tore $53,528 $5S,134 $56,788 $58,492 $60,246 $62,054 $63,915 $65,833 $67,808 $69,842 $71,937 $74,095 $76,318 578,608 
Drug Store $42,822 544,107 $45,430 546,793 $48,197 $49,643 $51,132 $52,666 554,246 $55,874 $57,550 $59,276 $61,055 562,886 
Larger Tenants $27,385 $28,207 $29,0S3 $29,925 $30,822 $31,747 $32,699 $33,680 $34,691 $35,731 $36,803 $37,908 $39,045 $40,216 
Mid-Size Tenants $19,032 $19,603 $20,191 $20,797 $21,421 $22,064 $21,ns $23,407 $24,109 $24,833 $2S,S78 $26,345 $27,135 527,949 

Office Gross Receipts 

MediumOfflce[3] $5,314,S91 $5,474,029 $5,638,250 $5,807,397 SS,981,619 $6,161,068 $6,345,900 $6,536,277 $6,732,365 $6,934,336 57,142,366 $7,356,637 $7,577,336 $7,804,657 

Larier0ffice[5] $3,969,816 $4,088,911 $4,211,578 $4,337,925 $4,468,063 $4,602,105 $4,740,168 $4,882,373 $5,028,844 $5,179,710 55,335,101 $5,495,154 $5,660,009 $5,829,809 
ProductlonGrossRecelpts[B] $154,857 5159,503 5164,288 $169,216 $174,293 5179,S22 $184,907 $190,454 $196,168 $202,053 $208,115 $214,358 $220,789 $227,413 

Resldentlal Apartm•nt Gross R•c1lpts J4J $20,574 $21,192 $21,827 $22,482 $23,157 $23,851 $24,567 $25,304 $26,063 $26,845 $27,650 $28,480 $29,334 $30,214 
RetallRentalGrossRecelpts[4] $29,611 $30,499 $31,414 S32,356 $33,327 $34,327 $3S,357 $36,417 $37,510 $38,635 $39,794 $40,988 $42,218 $43,484 

OfflceRentalGrossRecelpts[4] $360,676 $371,496 $382,641 $394,120 $405,944 $418,122 $430,666 $443,586 $4S6,893 $470,500 $484,718 $499,260 $514,237 $529,665 

On-site Parking Gross Receipts, Resldentlal & 
Commerclal(4) $65,204 $67,882 $70,640 $73,481 576,406 $79,420 $82,524 sas,n1 $89,014 592,406 $9S,900 $99,498 $103,205 $107,022 
Production Rental Gross Receipts [4] $24,088 $24,810 $25,555 $26,321 $27,111 $27,924 $28,762 $29,625 .$30,513 $31,429 $32,372 $33,343 $34,343 $35,373 

Totlll Gross Reailpts Tu: $10,082,115 $10,385,.372 $10,697,655 $1l,019,306 $11.350,607 $11,6'1,846 $12,043,323 $12,405,344 $12,778,226 $13,162,294 $13,S57,U5 $13,965,342 $14,385,024 $14,817,296 

[1) The assumptions are from EPS. 

(2) San Francisco 8uslnesS and Taic Regulations Code, Article ll·A-1: Gross R•celpts Taic Ordinance. Re tan, Wholesale, and Services Rate for $2.5 to $25 M. 
(3) San Francisco Business and Tax Regulatlons Code, Article 12·A·1: Gross Receipts Ta11 Ordinance. Flnanclal, Insurance:, Professl, Scientific Rite for $2.5 to $25 M 

(4) San Francisco 8uslness and Tax. Regulatlons Code, Article U·A-1: Gross Receipts Tax Ordln1nce:. Re1l Estate, Rental, Le1sln1 Services Rite for $5 to $25 M, and over $25 M 
' [SJ San Francisco Business and TaK Regulatlons Code, Artfde U-A-1: Gross Receipts T.x. Ordln1nce:. Financial, Insurance, Professl, Scientific Rite for over $25 M ._,,_) 

[6) KMA's ssvmptlon: 4.75 employees per 1,000 SF (office), 1 employee per 1,000 SF (production) 

(7) Smaller tenants ind small tenants are eiccluded since their gross receipts do not exceed $1,000,000 per business. The sales per business of smaller tenants= $400 '" 2,SOOSF = 51,000,000; the sales per business of small tenants= $400'" 1,SOOSF = $600,000. 

[SJ San Francisco Business and Taic Regulations Code, Article ll·A-1: Gross Receipts Ta11 Ordinance:. Manufacturing, Transportation and Warehousing R.1h! for $25 M to $25 M 
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Table AS 
Estlmeted Annuel 5•1H end Gror.1 R111:elp1s Tu Rtiv.1 

Mission Rock IFD FIS1:1.l lm1>11ct An•lysls 
Sen Fnnclsco, CA 

Item 
fn/latfonFfote 

1. Retllll 5p•Cll Gro3!S Recelpu [7] 
20,000SFStOl'9 

5alesperSF 

Cumulative· 20,000 SF Store 
Subtotal GR 

10,000SF5tol'9 
Salesper5F 
Cumulatlve • 10,000 SF Store 
Subtot.alGR 

7,4DOSF5tol'I 
Sales per SF 

Cumuletlve • 7,4DO SF Store 
Subtotal GR 

4,000SFStore 
SalesperSF 

Cumulatlve • 4,000 SF Store 
Subtotal GR 

Subtot11I • Retell Gross Receipts 

2.0ffJceGrossRticelpts 

Medium Office 

Office Employeesperauslnell(6J 
Gross Receipts/ Output per EmployH 
Cumulative· Medium Office 
subtotal Gross Receipts 

Llra:erOfflce 
Office Employees per auslness [6) 
Gross Receipts I Output per Employe( 

Cumulatlve·Lara:erOffice 
Suhtotel Gross Receipts 

Subtotlll ·Office Gross Rticelpts 

3. Production Gross Rticelpts 
Gross Receipts I Output per Employet 

Tota1Emploveesl6] 
Subtotal Gross Receipts 

Subtotel • Production Gross Rticelpts 

L Markllt RtlM Apartment Gross Recelpt:S 
Junlorl BDR 

Rent per Unit 
New Market Rate Apartments 
Occupancy Rate 

2044-45 
1.03 

$1,111 

$59,974,803 

$1,333 

4 
$47,979,843 

$889 
7 

$41.422,S97 

$889 

' $28,787,906 

$178,165,149 

5474,245 
147 

$1,576,234,>53 

$474,245 
10 

$1,072,268,403 

$2,641,502,956 

$444,258 
150 

$63,306,737 

$63,306,737 

$6,n5 

Cumulative MR Apartments (Occupied 190 
Rentlll Income $1,287,237 

1 BDR/lBath 
Rent per Unit $9,881 
N.w Market Rate Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 304 
Rentel Income $3,003,905 

2 BDR/2Bath 
Rent per Unit $12,550 
New Market Rate Apertments 
Occupancy Rate 

Cumulative MR Apartments !Occupied 248 
Rental lncom• $3,W,737 

3 BDR/ 3 Bath 
Rent per Unit $15,660 
New Market Rate Apartments 
OccupancvR•te 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

2045-46 
1.03 

$1,144 

$61,n4,047 

$1,373 

$49,419,238 

5915 
7 

$42,665,275 

S915 

' $29,651,543 

$183,510,103 

$488,473 
147 

$1,623,52l.,S89 

$488,473 
10 

$1,104,436,455 

$2,727,958,045 

$457,586 
150 

$65,205,939 

$65,205,939 

$6,978 

190 
$1,325,854 

$10,178 

304 
$3,094,022 

$12,926 

248 

$3,205,088 

$16,130 

204M7 
J.03 

$1,178 

$63,627,269 

$1,414 

4 
$50,901,815 

$943 
7 

$43,945,234 

$943 

' $30,541,089 

$189,1115,406 

$503,127 
147 

$1,672,227,237 

$503,127 
10 

$1,137,569,549 

$2,809,796,786 

$471,313 
150 

$67,162,117 

$67,162,117 

$7,188 

190 
$1,365,630 

$10,483 

304 
$3,116,842 

$13,314 

248 
$3,301,242 

$16,614 

\\Sf..FS2\wp\19\19067\017\MlsslonRock Master Fiie Sase Case_ll 13 2017A5_GrossRecelptsTax 

2047-48 
J,03 

$1,214 

$65,536,087 

$1,456 

4 
$52.428,869 

5971 
7 

$45,263,591 

$971 

' $31,457,322 

$194,685,868 

$518,221 
147 

$1,722,394,054 

$518,221 
10 

$1,171,696,636 

$2,894,090,690 

$485,452 
150 

$69,176,980 

$69,176,980 

$7,403 
0 

190 
$1,406,599 

$10,798 

304 

$3,212,448 

$13,714 

248 

$3,400,279 

517,112 

2048-49 
L03 

$1,250 
3 

$67,502,169 

$1,500 

$54,001,735 

$1,000 

$40,621,498 

$1,000 

' $32,401,041 

$200,526,444 

$533,767 

147 
si,n4,0&S,&76 

$533,767 
10 

$1,206,847,535 

$2,980,913,410 

$500,016 
150 

$71,252,290 

$71,2S2,290 

$7,625 
0 

190 
$1,448,797 

$11,121 
0 

304 
$3,380,921 

$14,125 

248 
$3,502,288 

517,626 

Revenul! Added to TaK Roll ($with Inflation 

2049-50 ZOSD-51 2051-52 2052-53 
L03 

$1,288 
3 

$69,527,234 

$1,545 
4 

$55,621,788 

$1,030 

$48,020,143 

$1,030 

' $33,373,073 

$206,542,238 

$549,780 
147 

$1,827,287,852 

$549,780 
10 

$1,243,052,961 

$3,070,540,813 

$515,017 
150 

$73,389,859 

$73,389,859 

$7,854 
0 

190 
$1,492,260 

$11,455 
0 

304 
$3,482,349 

$14,549 

248 
$3,607,356 

$18,154 

L03 

$1,326 

$71,613,051 

$1,591 
4 

$S7,290,441 

$1,061 

$49,460,748 

$1,061 

' $34,374,265 

$212,738,SOS 

$566,274 

147 
$1,882,106,488 

$566,274 
10 

$1,280,344,549 

$3,162,451,037 

$530,467 
150 

$75,591,554 

$75,591,554 

$8,090 
0 

190 
$1,537,028 

$11,799 

304 
$3,586,819 

$14,985 

248 

$3,715.Sn 

$18,699 

L03 

$1,366 

$73,761,443 

$1,639 
4 

$59,009,154 

$1,093 
7 

$50,944,570 

$1,093 

' $35,405,493 

$219,120,&60 

$583,262 

147 
$1,938,569,682 

$583,262 
10 

$1,318,754,116 

$3,257,524,568 

$546,381 
150 

$77,859,301 

$n,&59,301 

$8,332 
0 

190 

$1,583,139 

$12.153 

304 
$3,694,424 

$15,435 

248 

$3,127,1144 

$19,260 

L03 

$~407 

575,974,286 

$1,688 

$60,779,429 

$1,126 
7 

$52.472,907 

$1,126 

' $36,467,657 

$225,&94,ZID 

$600,760 
147 

$1,996,726,773 

$600,760 
10 

$1,358,317,532 

$3,355,D44,305 

$562,m 
150 

$80,195,080 

$80,195,0110 

$8,582 
0 

190 

$1,630,633 

$12,517 

304 
$3,805,257 

$15,898 

248 

$3,941,ISS 

$19,838 

2053-54 
L03 

$1,449 
3 

$78,253,515 

$1,739 

$62,602,812 

$1,159 

$54,047,094 

$1,159 

$37,561,687 

$232,465,lDI 

$618,782 
147 

$2,056,628,576 

$618,782 
10 

$1,399,067,058 

$3,455,695,634 

$579,656 
150 

$82,600,932 

$82,600,932 

$8,840 
0 

190 
$1,679,552 

$12,893 

304 

$3,919,414 

$16,375 

248 

$4,060,111 

$20,433 

20.54-55 

1.03 

$1,493 
3 

$80,601,120 

$1,791 

$64,480,896 

$1,194 
7 

$55,668,507 

$1,194 

$38,688,538 

$239,439,061 

$637,340 
147 

$2,118,327,433 

$637,346 
10 

$1,441,039,070 

$3,559,366,503 

$597,045 

150 
$65,1178,960 

$85,078,960 

$9,105 
0 

190 

$1,729,939 

$13,280 

304 
$4,036,997 

$16,866 
0 

248 

$4,181,914 

$21,046 

2055-56 

L03 

$1,537 

$83,019,154 

$1,845 

$66,415,323 

$1,230 
7 

$57,338,562 

$1,230 

$39,849,194 

$246,622,233 

$656,466 
147 

$2,111,877,256 

$656,466 
10 

$1,484,270,242 

$3,666,147,499 

$614,957 
150 

$87,631,329 

$87,631,329 

$9,378 

190 
$1,781,1137 

$13,678 

0 

304 
$4,158,107 

$17,372 

248 

$4,307,3n 

$21,677 

2056-57 
L03 

$1,584 

585,509,729 

$1,900 

$68,407,783 

$1,267 

$59,058,719 

$1,267 

' $41,044,670 

$254,020,900 

$676,160 
147 

$2,247,333,574 

$676,160 
10 

$1,528,798,350 

$3,n6,131,924 

$633,405 
150 

$90,260,269 

$90,260,269 

$9,659 

190 
$1,835,292 

$14,088 

304 
$4,282,850 

$17,893 

248 
$4,436,593 

522,328 

2057-58 
J.03 

$1,631 
3 

$88,075,020 

51,957 

$70,460,016 

$1,305 

$60,830,481 

$1,305 

' $42,276,010 

$261,641,527 

$696,445 
147 

$2,314, 753,581 

$696,445 
10 

$1,574,662,300 

$3,819,415,881 

$652,408 
150 

$92,!&B,on 

$92,968,077 

$9,949 

190 
$1,890,351 

$14,511 

304 
$4.411,335 

$18,430 

248 
$4,569,691 

$22,997 
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T•bleAS 
Estlm•t•d AnnHI SalH •nd Gross Rllc•lptl T.x Rllnr 
Mission Rock IFD Flscail Impact Analysis 
Slln Fl'llndsco, CA 

ltom 

Cumulative MR Apartments [Octupled 
Rentellncome 

Subtotal Merket Rllte Apertment Rentel 
Income 

Z. IMR • 45% AMI Gross Receipts 
JunlorllDR 

Rent per Unit 
New 45% AMI Ap•rtments 
Occupancy Rate 
cumulative MR AP•rtments (Occupied 

19 
$2!17,542 

$7,700,420 

$2,017 

Rllntll Income $13,136 
1 BDR/1 Bath 

Rent per Unit $2,306 
New 45% AMI Apartments O 
Occupancy Rite 
Cumulative MR Apartments (Octupled 11 
Rllnftll Income $24,155 

2 BDR/2 Bath 
Rent per Unit 
New 45% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 
Rental Income 

3 IDR/3 Bath 
Rent per Unit 
New 45% AMI A~rtments 
OccupancvR•te 

$2,594 
0 

9 
$2z,a13 

$0 

Cumulative MR A~rtments (Occupied O 

Rllntll Income $0 

Income $61,575 

3. BMR • 55" AMI Gron ReeelptS 
JunlorlBDR 

Rent per Unit $2,361 
New 55% AMI Apartments 
Occupancy Rate 
cumulative MR Apartments (Occupied 32 
Rental Income $76,362 

l IDR/1Bath 
Rent per Unit $2,697 
New 55% AMI Ap•rtments 
Occupancy Rite 
Cumul1tlve MR Ap1rtments (Occupied 51 
Rental Income $197,421 

2BDR/21ath 
Rent per Unit 53,005 
New 55% AMI Apartments 0 

Occup•ncv R•te 
Cumulative MR Apartments (Octupled 41 
Rentel Income $123,702 

31DR/ 3 Bath 
Rent per Unit $3,213 
New 55% AMI Apartments 
OctupancyRate 
Cumulative MR A~rtments (Octupled 4 
Rentel Income $1Z,170 

Income $350,355 

4. BMR • 90% AMI Grou Receipts 
Junlorl BDR 

Rent per Unit $3,929 
New 90% AMI Apartments 
OccupencvRate 
Cumulatlvw MR Apartments (Occupied 13 
Rllntel Income $50,061 

1BOR/1Bath 
Rent per Unit $4,489 
New 90% AMI Apartments 
Occup1ncyRate 
Cumul1tlve MR Ap•rtments (Occupied ·21 

PREPARED BY: KEV5ER MARSTON ASSOCIATES, INC. 

2045-46 
19 

$7,931,433 

$2.077 

7 
$14,251 

$2,375 

11 
$25,601 

$2,672 

9 
$23,570 

$0 

0 
$0 

$63,422 

$2,432 

32 
$71,653 

$2,778 

0 

51 
$141,544 

53,096 

41 
$127,414 

$3,382 
0 

4 

$13,2.56 

$360,166 

$4,047 

13 
$51,563 

$4,624 

21 

\\SF-FS2\wp\19\19067\017\MlsslonRock Master Fiie Base Cilse_ll 13 2017AS_GrossRecelptsTax 

204M7 
19 

$315,662 

$1,169,576 

$2,140 

0 

$14,679 

$2,446 
0 

11 
$26,369 

$2,752 
0 

9 
$24,zn 

$0 

0 
$0 

$65,325 

$2,505 

32 
$11,013 

$2,861 

51 
$145,790 

$3,188 
0 

41 

$131,236 

$3,483 

4 
$13,653 

$371,692 

$4,169 

13 
$53,110 

$4,763 

21 

2047-48 
19 

$325,132 

$1,414,457 

$2,204 

7 
$15,119 

$2,519 

11 
$27,160 

$2,835 

9 
$25,005 

$0 

0 
$0 

$67,284 

$2,580 

32 
$13,443 

$2,947 
0 

51 
$150,164 

$3,284 

41 
$135,173 

$3,587 

0 

4 
$14,063 

$312,143 

$4,294 

13 
$54,703 

$4,905 

21 

....... 
19 

$334,116 

$1,666,191 

$2,270 
0 

$15,573 

$2,595 

11 
$27,975 

$2,920 
0 

9 
$25,755 

$0 

0 
$0 

$&9,303 

$2,658 

32 
$85,94& 

$3,035 

51 
$154,669 

$3,383 
0 

41 
$139,221 

$3,695 

4 
$14,415 

$394,321 

$4,423 

13 
$56,344 

$5,053 
0 

21 

2049-50 
19 

$344,932 

$1,926,191 

$2,338 

$16,040 

$2,673 

11 
$21,114 

$3,008 

9 
$26,SZI 

$0 

0 
$0 

$71,312 

$2,737 

32 

$U,525 

$3,126 

0 

51 
$159,309 

$3,484 

41 
$143,405 

$3,806 

0 

$14,91! 

$406,151 

$4,555 

13 
$51,035 

S5,204 

21 

Revenue Added to Tax Roll $with lnfl•tlon 
2050.51 2051-52 

19 19 
$355,280 

$9,194,705 

$2,408 
0 

$16,521 

$2,753 
0 

11 
$29,679 

$3,098 
0 

$27,324 

$0 

0 

$0 
$73,523 

$2,819 

" $91,110 

$3,220 

51 
$1&4,D88 

$3,589 
0 

41 

$147,707 

$3,920 

4 
$15,367 

$411,342 

$4,692 

0 

13 
$59,776 

$5,360 
0 

21 

$365,,39 

$9,470,546 

$2,481 

$17,017 

$2,836 

11 
$30,569 

$3,191 

9 
$21,143 

$0 

0 
$0 

$75,729 

S:Z,904 

32 
$93,916 

$3,317 

0 

51 
$169,011 

$3,696 

41 

$152,131 

$4,038 
0 

4 

$15,821 

$430,193 

$4,833 

13 
$61,569 

$5,521 

21 

2052-53 
19 

$376,917 

$9,754,662 

$2,555 
0 

$17,527 

$2,921 

11 
$31,486 

$3.287 
0 

9 
$Zl,9U 

$0 

0 
$0 

$78,001 

$2,991 

" $96,733 

$3,416 

51 
$174,081 

$3,807 

0 

41 
$156,703 

$4,159 

$16,303 

$443,IZD 

$4,978 

0 

13 
$63,416 

$5,687 
0 

21 

2053-54 
19 

$311,224 

SJJ>,047,302 

$2,632 

7 
$11,053 

$3,008 

11 
$32,431 

$3,385 
0 

$29,157 

$0 

0 
$0 

$1D,341 

$3,081 

" $99,635 

$3,519 

51 
$179,303 

$3,921 

41 
$161,404 

$4,284 
0 

4 
$16,792 

$457,134 

$5,127 

13 
$65,31! 

$5,857 

21 

2054-55 
19 

$399,871 

$10,341,721 

$2,711 

7 
$11,595 

$3,099 
0 

11 
$33,404 

$3,487 
0 

$30,753 

$0 

0 
$0 

$82,751 

$3,173 

32 
$102,624 

$3,624 

51 
$114,682 

$4,039 

41 

$166,246 

$4,412 
0 

4 

$17,296 

$470,841 

$5,281 
0 

13 
$67,27a 

$6,033 

21 

2055-56 
19 

$412,167 

$10,659,115 

$2,792 

0 

$19,152 

$3,192 

11 
$34/11)6 

$3,591 
0 

9 
$31,676 

$0 

0 
$0 

$85,234 

53,268 

" $105,703 

$3,733 

51 
$190,223 

$4,160 

41 
$171,.233 

$4,545 

4 
$17,115 

$414,974 

$5,439 

13 
$69,297 

$6,214 

21 

2056-57 
19 

$424,223 

$10,971,951 

$2,876 

7 
S19,n7 

$3,287 

11 
$35,438 

$3,699 
0 

9 
$32,626 

$0 

0 
$0 

$17,791 

$3,367 

" $108,874 

$3,845 

51 
$195,930 

$4.285 

41 
$176,370 

$4,681 

4 

$11,349 

$499,523 

$5,602 

13 
$71,375 

$6,401 

21 

2057-51 
19 

$436,950 

$11,301,327 

$2,962 

7 
$20,319 

$3,386 

11 
$36,501 

$3,810 
0 

$33,605 

$0 

0 
$0 

$90,425 

$3,468 

32 
$112,140 

$3,960 

0 

51 
$201,I07 

$4.414 

41 
$111,661 

$4,821 
0 

4 
$11 .... 

$514,501 

$5,771 

13 
$73,517 

$6,593 

21 

'-=/ 
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Tabl9AS 
Estlmatad Annual SalH and Gron ReCllpts: TaJI Raval 
Mission Rock IFD RsClll Impact Analysls 

San Fnndsco, CA 

Item 

R•ntal lncom• 

2 BDR/ZBath 
Rent per Unit 
New 90% AMI Apartments 

OceupancyRate 

2ll44-45 
S92,l88 

S5,025 

0 

Cumulative MR Apartments (Occupied 16 

R•ntal lncom• $78,785 

3 BDR/3 B•th 

Rent per Unit So 
New 90% AMI Apartments 

Occupancy Rate 
Cumulatlve MR Apartments (Occupied O 

R•ntal lncom• SO 

lncom• $221,235 

5. BMR • 12D" AMI Gross Receipts 
Junlor18DR 

Rent per Unit $5,273 
New 120% AMI Apartments 0 
Occupaney Rate 

cumulative MR Apartments (Oa:upled 56 

R•ntal lncoma SZ94,569 

lBDR/18.lth 

Rent per Unit $6,026 

New 120% AMI Apartments 

Occupancy Rate 

Cumulative MR Apartments (Occupied 89 

Rental lncoma $537,431 

ZBDR/28.lth 

Rent per Unit $6,753 

New 120% AMI Apartments 0 
Occupancy Rate 

Cumulative MR Apartments (Occupied 73 

Rental Income $489,707 

3 BDR/ 3 Bath 
Rent per Unit $7,446 
New 120% AMI Apartments O 

Occupancy Rate 

Cumulative MR Apartments (Occupied 

Rent.II Income $43,711 
Subtotal 120%AMI Apertm1nt Rental 
Income $1,365,488 

6. BMR • 150" AMI Gross Receipts 

JunlorlBDR 
Rent per Unit $6,617 
New 150% AMI Apartments 

Occupancy Rate 

Cumulative MR Apartments (Occupied 23 
Renhil Income $149,152 

1 BDR/18.lth 
Rent per Unit S7,563 
New 150% AMI Apartments 
Occupancy Rate 

Cumulative MR Apartments (Occupied 35 
Ren hi I Income $266.840 

2BDR/2B.lth 
Rent per Unit $8,481 
New 150% AMI Apartme-nts 
Occupancy Rate 
Cumulatlve MR Apartments {Occupied 29 

Rental Income $249,338 

3BDR/3hth 

Rent per Unit S9,367 

New 150% AMI Apartments 
Occupancy Rate 

Cumulative MR Apartments (Occupied 1 

Rental Income 59,180 

Income 5674,510 

Subtotal Resldentlal Gross Rac.lpU $10,373,582 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

2045-46 

$95,160 

$5,175 

16 
$81,149 

$0-

0 

$0 

$227,172 

$5,432 

56 
5303,406 

$6,207 

0 

89 
5553,553 

56,955 

73 

5504,398 

S7,669 

0 

$45,095 

$1,406,452 

$6,816 

23 
$153,627 

$7,790 

35 
$274,145 

$8,735 

29 

$256,118 

$9,648 

$9,455 

5694,745 

$10,614,790 

\\SF-FS2\wp\19\19067\017\MlsslonRock Master Fil@ Base case_ll 13 2017A5_GrossRecelptsTaK 

2046-47 
591,015 

55,331 

16 
583,513 

$0 

0 

$0 

$234,708 

$5,594 

56 
$3U,5DS 

S6,393 

0 

89 
5570,160 

$7,164 

73 

$519,530 

$7,899 

0 

6 
$46,447 

$1,441,645 

$7,020 
0 

23 
515S,Z36 

$8,024 

35 
$283,090 

$8,997 

29 

$264,523 

S9,938 

59,739 

5715,587 

$11,005,334 

2047-48 
$100,955 

$5,490 
0 

16 
$86,091 

$0 

0 

$0 

$241,749 

55,762 

56 
$321,883 

$6,585 

89 
$517,265 

$7,379 

73 
$535,116 

$8,136 
0 

6 
$47,141 

51,492,105 

$7,231 

23 
$162,913 

$8,265 

35 
$291,583 

$9,267 

29 

$272,458 

$10,236 

$10,031 

$737,055 

$11,335,494 

2048"19 

$103,914 

$5,655 

0 

16 
$U,673 

$0 

0 

$0 

$249,002 

55,935 

56 

$331,540 

S6,783 

89 
$604,113 

$7,600 

73 

$551,170 

$8,380 

$49,276 

$1,536,861 

57,448 

23 
$167,872 

$8,513 

35 
5300,.331 

$9,545 

29 

$ZID,632 

Sl0,543 

1 
510,332 

$759,167 

$11,675,558 

Revenue Added to Tu Roll (S with Inflation 
2049-50 2050-51 2051·52 2052·53 

$107,103 $110,316 $W,626 $117,035 

SS,825 

0 

16 

$91.333 

$0 

0 

$0 

$256,472 

$6,113 

56 

$341,416 

$6,986 

89 
$623,029 

$7,828 

73 

$567,705 

$8,632 

$50,754 

$1,512,974 

$7,671 

0 

23 
$172,908 

$8,768 

0 

35 
$309,341 

$9,832 

29 

$289,051 

$10,859 

1 
$10,64l 

$711,942 

$12,025,825 

$6,000 

0 

16 
$94,073 

$0 

0 
$0 

$264,166 

$15,297 

56 
$351,731 

S7,196 

89 
$641,720 

SB,063 

73 
$584,736 

$8,891 

6 
$52,2.n 

$1,630,464 

57,901 

23 
$178,095 

59,031 
0 

35 
$318,621 

$10,127 
0 

29 
$297,723 

$11,185 

1 
$10,961 

$805,400 

$12,386,600 

$6,180 
0 

16 
$96,196 

$0 

0 
$0 

$272,091 

515,486 

56 

$362,2!2 

$7,412 

89 

$660,972 

$8,305 

73 
5602,278 

59,157 

6 
$53,145 

si.m,3n 

58,138 

0 

23 
$113,431 

59,302 
0 

35 
5328,179 

$10,430 

29 

$306,654 

$11,520 

1 
$11,290 

5829,562 

$12,758,191 

S6,365 

0 

16 
$99,803 

$0 

0 
$0 

$2!0,253 

$6,680 

0 

56 
$373,151 

$7,634 

89 

$680,801 

S8,554 

73 
5620,346 

59,432 

$55,461 

$1,729,759 

58,382 

23 
$188,941 

$9,581 
0 

35 
5338,025 

$10,743 

29 

$315,854 

$11,866 

1 
$11,629 

5854,449 

$13,140,944 

2053-54 
$U0,54S 

$6,556 

16 
$102,797 

$0 

0 
$0 

$2Sl,&61 

$6,881 

0 

56 
$384,345 

57,863 

89 
$701,225 

$8,811 

73 

$638,957 

59,715 

6 
$57,124 

$1,711,652 

58,634 

23 
$194,610 

$9,869 

35 
5348,166 

Sll,066 

0 

29 

5325,329 

$12,222 

0 

1 
$11,971 

$880,082 

$13,535,172 

2054-55 
$124,162 

$6,753 

16 
$105,880 

$0 

0 
$0 

$297,321 

57,087 

0 

56 
$395,876 

$8,099 

89 
$722,262 

59,075 

73 

$i58,125 

Sl0,006 

$58,838 

51,835,101 

58,893 

23 
$200,441 

$10,165 

35 
$351,611 

Sll,398 

29 

$335,089 

$12,589 

0 

1 
512,337 

5906,485 

$13,941,227 

2055-56 

$127,887 

$6,955 

16 
$109,057 

$0 

0 

$0 

5306,240 

57,300 

0 

56 
$407,752 

$8,342 

• 0 

89 
5743,930 

59,347 

73 
$6n,869 

Sl0,307 

6 
$60,603 

$1,890,154 

59,160 

23 
$206,461 

$10,470 

35 
$369,369 

$11,740 

29 
$345,142 

Sl2,966 

1 
$12,707 

$933,679 

$14,359,464 

2056-57 

$131,724 

$7,164 

16 
$112,329 

$0 

0 

$0 

5315,428 

57,519 

56 
5419,985 

S8,592 

0 

89 
$766,247 

$9,628 

0 

73 
$698,205 

510,616 

0 

6 
$62,421 

51,946,859 

59,435 

23 
$212,655 

$10,784 

35 
$380,450 

$12,092 

29 

$355,496 

S13,355 

1 
$13,0ll 

5961,690 

$14,790,248 

2057·58 
$135,675 

S7,379 

0 

16 
$115,698 

$0 

0 
$0 

5324,890 

$7,744 

56 

$432,514 

$8,850 

89 
$789,235 

S9,917 

73 

$719,151 

$10,934 
0 

6 
564,294 

52,005,264 

$9,718 
0 

23 
$219,035 

511,107 

35 
$391,863 

$12,454 

29 
$366,161 

$13,756 

1 
$13,411 

5990,540 

$15,233,955 
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T•bleA5 
Estlmllt•d Annu•I 5•IH •nd Gross Rtlc•lpts: Tu RHll 
Minion Rock !FD Fiscal Impact Analysls 
S11n Francisco, CA 

Revenue Added to Tax Roll S with Inflation 

••m 2044-45 20 .... 6 ,.,...., 2047-41 ....... ,. ..... 2050.51 2051·52 2052-53 2055-54 2054-5S 2055-56 2056-57 2057·51 
On-stt. P•rldnc Gross Rtictilpts, RHldentl•I $6,79~U $6,!9S,S68 $7,205,435 $7,421,591 $7,644,246 $7,173,573 $1,109,780 $11,353,074 $8,603,666 $l,&61,n6 $9,127,629 $9,401,451 $9,613,502 $9,974,007 

Total Uindlords Gross Rletlpts - Rllsldtnt:lal $17,165,396 $17,680,357 $11,210,768 $18,757,091 $19,319,804 $19,899,398 $20,496,380 $21,111,271 $21,744,610 $22,39',948 $23,068,856 $23,760,922 $24,073,750 $25,207,962 

Retell Rent.II Gross RKtlptl 
Ava:.RentptrSF[l) $66.64 $68.64 $70.70 sn.82 $75.00 sn.25 $79.57 $81.96 $84.42 $86.95 $89.56 $92.24 $95.01 $97.86 

Cumulative Retail SF (Occupied) 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 

RetlllRentallncome $14,929,511 $15,m,475 $15,131,100 $16,.3U,964 $16,105,383 $17,307,414 $17,126,709 $11,361,510 $11,912,355 $19,479,n& $20,064,117 $20,666,D41 $21,l&&,022 $21,924,603 

Office Rent.II Gross Receipts 

Avc.RentperSF(l] $155.49 $160.lS $164.95 $169.91 5175.01 $180.26 5185.66 5191.23 $196.97 $202.88 $208.97 $215.23 5221.69 $228.34 

Cumuletlve Office SF (Occupied) 1,169,536 1,169,S36 1,169,536 l,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,S36 1,169,536 1,169,536 l,169,S36 

OfflceRentiillncome $181,851,492 $117,.307,037 $192,926,241 $1911,714,035 $204,675,456 sno,ais,no $217,140,192 $223,654,397 $230,364,029 $237,274,950 $244,.393,199 $251,724,995 $259,276,74S $267,0S5,D47 

On-sit. Park.Inc Gross Rec.lpt:S, Commerd•I $30,193,059 $31,.339,337 $32,520,004 $33,736,091 $34,9&1,'60 $36,271,107 $37,607,657 $31,976,374 $40,3116,152 $41,11311,223 $43,333,156 $44,174,359 $46,461,D76 $41,095,395 

Tomi Landlords Gross Rtetlpts • Commerdal $226,974,131 $234,023,149 $241,285,051 $241,764,090 $256,467,499 $264,402,011 $272,574,551 $210,992,211 $219,"2,536 $291,592,199 $307,791,ln $317,265,394 $327,023,143 $337,075,045 --=) 
Production Rtnt•I Grose Rec.lpts 

Ava:.RentperSF[l] $66.64 $68.64 $70.70 $72.82 $75,00 $77.25 579.57 581.96 $84.42 $86.95 $89.56 592.24 $9S.01 $97.86 

CUmulatlve Production SF (Occupledl 182,250 182,250 182,250 182,250 182,250 182,250 182,2SO 182,250 182,250 182,250 182,2SO 182,250 182,250 182,250 

Production Rental Income $12,144,898 $12,509,24S $12,884,522 $13,271,058 $13,669,189 $14,079,265 $14,501,643 $14,936,692 $15,384,793 $15,846,337 $16,321,n1 $16,811,379 517,315,no $17,835,192 

Tot.ti Undlonb Gross Rec.lpts • Production $12,144,198 $12,S09,245 $12,Wl,522 su,zn,051 $13,669,119 $14,079,265 $14,501,643 $14,936,692 $15,314,793 $15 .... ,337 $16,321,n7 $16,111,379 $17,315,no $17,135,192 

Total Landlords Gross Receipts· Prod. & Comm. $239,119,036 $246,533,094 $254,169,573 $26Z,03S,147 $270,136,681 $271,411,276 $217,076,201 $295,921,973 $30S,047,329 $314,439,236 $324,112,199 $334,076,773 $344,339,563 $354,910,236 

RetaH5paceGrossRectlpts(2] 
Grocery Store $80,966 $83,395 $85,897 $88,474 $91,128 $93,862 $96,678 $99,578 $102,565 5105,642 $108,812 $112,076 $115,438 $118,901 

Dl'l.llStore $64,m $56,715 $68,717 570,779 $72,902 $75,089 $77,342 579,662 $82,052 $84,Sl4 $87,049 $89,661 592,lSl 595,121 

Larger Tenants $41,423 $42,665 $43,945 $45,264 $46,621 $48,020 $49,461 550,945 552,473 $54,047 $55,669 $57,339 5S9,059 $60,830 

Mld·SlzeTenants 528,788 $29,652 $30,541 $3~457 $32,401 $33,373 $34,374 53S,40S $36,468 . $37,S62 $38,689 539,849 $41,04S $42,276 
Office Gross Receipts 

MedlumOfflce[3] $8,038,796 $8,279,960 $8,528,359 $8,784,210 $9,047,736 $9,319,168 $9,598,743 $9,886,705 $10,183,307 $10,488,806 $10,803,470 $11,127,574 $11,461,401 $11,805,243 

Lara:erOfflu[5] $6,004,703 $6,184,844 $6,370,389 56,561,501 $6,758,346 $6,961,097 $7,169,929 57,385,027 $7,606,578 S7,834,n6 $8,069,819 $8,311,913 $8,S51,271 $8,818,109 
Production Gross Rtcelpt!l (8] $234,235 $241,262 $248,500 $255,955 $263,633 $271,542 $279,689 $288,079 $296,n2 $30S,623 $314,792 $324,236 $333,963 $343,982 
RHldentlal Apartm1nt Gross R1celpts (4) $31,121 $32,054 $33,016 $34,006 $35,027 $36,on $37,160 $38,275 $39,423 540,606 $41,824 $43,078 $44,371 $45,702 
RetAll Rental Gross Rectlpts (4) $44,789 $46,132 $47,S16 $48,942 $50,410 $Sl,922 553,480 $55,085 $56,737 5S8,439 560,192 $61,998 $63,858 $65,n4 

Office Rental Gross Receipts (4) 5545,SS4 SS61,921 5578,779 $596,142 $614,026 $632,447 56Sl,421 $670,963 $691,092 5711,825 $733,180 $755,175 sm,83o $801,165 
On-site Parking Gross Receipts, Resldentlal& 

Commerclal[4) $110,955 $115,005 $119,176 $123,473 $127,899 $132,457 $137,152 $141,988 $146,969 $152,100 $157,384 $162,827 $168,434 $174,208 
Production Rental Gross Receipts [4] $36,435 $37,528 $38,654 539,813 $41,008 $42,238 $43,505 $44,810 $46,154 $47,539 $48,965 $S0,434 $51,947 $S3,S05 
Total Gross Remlpb Tex $15,262,537 sis,ni,m $16,193,490 $16,650,016 $17,111,131 $17,697,294 $18,221,934 $11,776,523 $19,340,540 $19,921,471 $20,519,144 $21,136,161 $21,770,967 $22,424,117 

(1) The assumptions are from EPS. 
(2) San Francisco Business and Tax Re1ulatlons Code, Artlcle 12·A·l: Gross Receipts Tax Ordinance. Retail, Wholes.ale, and Services Rate for $2.S to $25 M. 

[3) San Francisco Business and Tax Regulatlol\S Code, Artlclt 12-A-1: Gross Receipts Tax Ordinance. Fin and al, Insurance, Profess!, Sclentlftc Rate for 52.S to 525 M 
(41 San Francisco Business and Tax Regulatloiu Code, Artlcle 12-A·l: Gross Receipts Tax Ordinance, Real Estlite, Rentlil, Leasing Services Rate for $5 to $25 M, and over $25 M , 
(SJ San Francisco Business and Tax Re1ulatlons Code, Artlclt 12·A·l: Gross Receipts Tax Ordinance. Flnandal, Insurance, Profess!, Scientific Rate for over $25 M 

"=) [6] KMA'snumptlon: 4.76 employees per 1,000 SF (office), 1 employee per 1,000 5F{productlon} 

[7] Smaller tenants and small tenants are e1eduded since their 1ross receipts do not exceed $1,000,000 per business. The sales per business of smaller tenants :::i 5400 '" 2,SOOSF = $1,000,000; the sales per business of small tenants= $400'" 1,SOOSF = 
$600,000. 
(8) San Francisco Business and TH. Re1ulatlons Code, Article 12·A·l: Gross Receipts Ttll' Ordinance. Menufacturln1, Transportation and Warehousing Rate for $2.5 M to $25 M 
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TableA5 
Estlmand Ann1.t1I Sal.sand Gross Racelpts Tax Ravel 
Mission Rock IFD Flscal Impact Analysis 
Slln Francisco, CA 

ttem 
Inflation Rate 

1. Ratall Spam Gross R1c1lpts (7] 

20,000 SF Sto,. 

2058-59 
1.03 

2059-60 2060-61 2061·&2 2062-63 
1.03 1.03 1.03 1.03 

Revenue Added to Tax: Roll IS with lnflatlonJ 
2063-64 2064-65 2065-66 2066-67 2067-61 2068·69 2069-70 2070..71 2071·72 

1.03 1.03 L03 1.03 1.03 1.03 1.03 L03 1.03 

Sales per SF 51,680 $1,730 $1,782 Sl,836 $1,891 $1,948 $2,006 $2,066 $2,U8 $2,1!:12 $2,258 $2,325 $2,395 $2,467 
cumulative - 20,000 SF Store 
Subtotal GR 

3 
596,241,9S3 

3 
$99,129,2U 

3 3 3 3 3 3 3 3 3 3 
$90,717,271 $93,438,789 $102,103,088 $105,166,180 $108,321,166 $111,570,801 $114,917,92S $118,365,463 $121,916,426 $125,573,919 $129,341,137 $133,221,371 

10,000SFStoni 
Sales per SF 
Cumulative· 10,000 SF Store 

SubtotllGR 
7,400SFStoni 

SalesperSF 
Cumulative· 7,400 SF Store 
Subtotal GR 

4,000 SFStoN 

$2,016 
4 

sn,s73,s11 

$1,344 

$62,655,395 

$2,076 
4 

$74,751,031 

Sl,384 

1 
$64,53S,057 

$2,139 
4 

$76,993,562 

$1,426 
1 

$66.471,109 

$2,203 

$79,303,369 

$1,469 
1 

$68,465,242 

$2,269 

$81,682,470 

$1,513 
1 

$70,519,199 

Sales per SF 51,344 $1,384 $1,426 Sl,469 Sl,513 
Cumulative· 4,000 SF Store 
5ubtot11GR 

9 9 9 9 9 
$43,544,290 $44,850,619 $46,196,137 $47,582,021 $49,009,482 

Subtotal· Retall Gross R•ailpts s2e,490,n3 s2n,575,49& $215,902,761 $294,479,844 $303,314,239 

2.0ffimGrossRecalptS 

MedlumOtflca 
Office Employe-es per Business 161 
Gross Realpts f Output per EmployH $717,338 
Cumulative· Medium Office 147 
Subtotal Gross RecelptS $2,384,196,189 

LarcarOffic. 
OfflceEmployeesperBuslness[6J 
Gross Receipts I Output per Employet $717,338 
cumulatlve - Lar1er Office 10 
Subtot11I Gross RacelptS $1,621,902,169 

Subtotal. OfflCI Gross Rlailpts $4,006,D98,3S8 

3. Production Gross Racalpts 

Gross Receipts I Output per EmployH $671,980 
Total Employees [6] 150 
Subtotlll Gross Receipts $95,757,119 

Subtotal· Production Gross Raalpu $9S,m,119 

1. M1rk1t Rate Ap1rtm•nt Gross RecalptS 
JunlorlBDR 

Rent per Unit $10,248 
New Market Rate Apartments 
Oceupancy Rate 
Cumulative MR Ap•rtments (Occupied 190 
R.nt1l lncom1 $1,947,061 

1 BDR/ lBath 
Rent per Unit $14,946 
New Market Rate Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 304 
Rental Income $4,543,67S 

2 BDR/2B1th 
Rent per Unit $18,983 
New Market Rate Apartments 
Occupancy Rate 
cumulative MR Apartments (Occupied 248 
Rentll Income $4,706,782 

3 BDR/3 Bath 
Rent per Unit 523,687 

New Market Rate Apartments 
Occupancy Rate 

PREPARED BV: KEYSER MARSTON ASSOCIATES, INC. 

$738,859 
147 

$2,455,722,074 

$738,859 
10 

$1,670,559,234 

$4,12&,28~308 

$692,139 

150 
$98,629,833 

$98,629,833 

$10,~55 

190 
$2,005,473 

$15,395 
0 

304 

$4,679,986 

$19,552 
0 

248 
$4,147,9BS 

$24,398 

$761,024 
147 

$2,529,393,736 

$761,024 
10 

$1,nD,676,011 

$4,250,069,748 

$712,903 
150 

$101,511,728 

$101,588,728 

510,872 

190 
$2,065,637 

$15,857 

304 

$4,820,385 

$20,139 
0 

248 
$4,993,425 

$25,130 

\\Sf..FS2\wp\19\19067\017\MlsslonRock Master File Base t:ase_ll 13 2017AS_GrossRecelptsTax: 

$783,855 
147 

$Z,605,27S,549 

$783,855 
10 

$1, 7n,296,292 

$4,3n,571,840 

$734,290 
150 

$104,636,390 

$104,636,390 

$11,198 

190 
$2,127,607 

516,332 

0 

304 

$4,964,997 

520,743 

248 
$5,143,227 

$25,884 

$807,371 
147 

$2,683,433,815 

$807,371 
10 

$1,825,465,l.ID 

$4,508,898,995 

$7S6,319 
150 

$107,n5,481 

$107,775,481 

$11,534 

190 
$2,191,435 

$16,822 

304 

$5,W,947 

$21,365 
0 

248 

$5,297,524 

$26,660 

0 

$2,337 
4 

$84,132,944 

$1,558 

572,634,775 

$2,407 
4 

586,656,933 

$1,605 

$74,813,818 

$2,479 

• $89,256,641 

$1,653 
1 

sn,058,233 

Sl,558 51,605 51,653 . ' . 
SS0,479,767 $51,994,160 553,553,984 

5312,413,666 $321,786,076 $331,439,659 

$831,592 
147 

$2,763,936,829 

$831,S92 
10 

$1,880,229,136 

$4,644,165,965 

Sn9,009 
150 

$111,008,746 

$111,00B,746 

Sll,BBO 

190 
$2,257,178 

$17,327 

304 
$5,267,365 

$22,006 

248 
$5,456,450 

$27,460 

$856,540 
147 

$2,846,854,934 

$856,540 
10 

$1,936,636,010 

$4,783,490,944 

$802,379 
150 

$114,339,0DI 

$114,339,008 

$12,236 
0 

190 
$2,324,893 

$17,847 

304 
$5,425,386 

$22,666 

248 
$5,620,143 

$28,284 

$882,236 
147 

$2,932,260,582 

$882,236 
10 

$1,994,735,090 

$4,926,995,672 

$826,450 
150 

$117,769,179 

$117,769,179 

$12,603 
0 

190 
$2,394,640 

$18,382 

304 
$5,588,148 

$23,346 

248 
$5,788,748 

$29,132 

$2,554 

4 
$91,934,340 

$~702 
1 

$79,369,980 

$1,702 

$55,160,604 

$341,382,848 

$908,703 
147 

$5,020,228,400 

$908,703 
10 

$2,054,577,143 

$5,074,805,543 

$851,244 
150 

SUl,302,254 

$121,302,254 

512,981 
0 

190 
$2,466,479 

$18,934 

304 
$5,755,792 

$24,047 

248 
$5,962,41D 

$30,006 

$2,630 

$94,692,370 

$1,754 
1 

$81,751,079 

$2,709 
4 

$97,S33,141 

$1,806 

$84,203,612 

$2,791 $2,874 $2,960 
4 4 4 

$100,459,135 $103,472,909 5106,sn,091 

$1,860 

$86,729,720 

$1,916 
1 

$89,331,612 

$1,974 
1 

$92,011.560 

$1,754 $1,806 $1,860 Sl,916 $1,974 
9 9 9 9 9 

$56,815,422 $58,519,885 $60,275,481 $62,083,746 $63,946,258 

$351,624,334 $362,173,064 $373,038,256 $384,229,404 $39S,756,216 

$935,964 
147 

$3,110,855,252 

$935,964 
10 

$2,116,214,457 

$5,227,049,709 

$876,781 

150 
$U4,941,322 

$124,941,322 

$13,371 

190 
$2,540,474 

$19,502 

304 
$5,921,466 

$24,768 

248 
$6,141,282 

$30,907 
0 

$964,043 
147 

$3,204,160,309 

$964,043 
10 

$2,179,700,891 

$5,383,861,200 

$903,085 
150 

$128,689,561 

$128,689,561 

513,m 

190 
$2,616,688 

$20,087 

304 

$6,106,320 

$25,511 

248 
$6,325,Sll 

$31,834 
0 

$992,964 
147 

$3,300,ZIS,119 

$992,964 
10 

$2,245,091,917 

$5,S4S,3n,036 

$930,177 
150 

$132,550,248 

$132,550,248 

$14,185 

190 
$Z695,188 

$20,689 

304 

$6,289,509 

S26,2n 

248 
$6,515,287 

$32,789 

$1,022,753 
147 

$3,399,293,672 

$1,022,753 
10 

$2,312,444,67S 

$5,711,738,347 

$958,082 
lSO 

$136,526,755 

$136,526,755 

$14,611 
0 

190 

szns,D44 

$21,310 

304 
$6,478,195 

$27,065 

248 
$&,710,745 

S33,m 

$1,053,436 
147 

$3,501,272,482 

S1,0SM36 
10 

$2,381,818,015 

$5,883,090,498 

$986,825 

150 
$140,622,5SB 

$140,622,5S8 

$15,049 

190 
$2,859,325 

$21,949 

304 
$6,672,540 

$27,8n 

248 
$6,9U,Oi7 

$34,786 

2072-73 
l.03 

$2,541 
3 

5137,218,012 

$3,049 
4 

s109, n4,410 

$2,033 
1 

$94.nl.907 

$2,033 

' $65,864,646 

$407,628,974 

$1,085,039 
147 

$3,606,310,657 

$1,085,039 
10 

$2,453,2n,556 

$6,059,513,213 

$1,016,430 
150 

$144,841,ZlS 

$144,841,23S 

$15,501 

190 
$2,945,105 

$22,608 

304 

$6,an,111 

$28,713 

248 
$7,119,429 

$35,829 
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T•bleAS 
Estlm•ted Annu•I Sales •nd Gross R•celpts: Tu Revt11 
Mission Rock IFD Flse11l lmpect Analysis 

Slln frlindsco, CA 

ltom 
cumulative MR Apertments (Occupied 
Rentlil Income 

2051-59 
19 

$450,05& 

Subtotlll Merket Rste A1>11rtment Rentel 
Income $11,647,Sn 

Z'. llMR • 45% AMI Gross Receipts 
JunlorlllDR 

Rent per Unit $3,051 
New 45% AMI Apertments 

Occvp•ncvR•te 
CUmul•tivt: MR Apertments {Occupied 
Rent.I Income $20,921 

1BDR/1Beth 
Rent per unit $3,488 
New 45% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 11 
Rentlil Income $37,596 

2 llDR/21ath 
Rent per Unit $3,924 
New 45% AMI Apartments 
Occupancy Rate 
Cumulatlve MR Apartments (Occupied 
Rental lncom• $34,613 

3 llDR/3 Bath 
Rent per Unit SO 
New 45% AMI Apartments 
Occupancy Rate 
Cumulatlve MR Apartments {Occupied O 

Rental Income $0 
Income $93,137 

3. &MR·55"AMIGross Receipts 

JunlorlllDR 
Rent per Unit 53,572 
New 55% AMI Apartments 
Occupancy Rate 
Cumulatlve MR Ap1rtments (Occupied 32 
R.nt.J Income 5115,505 

1 llDR/1Bath 
Rent per Unit $4,079 
NllW 55% AMI Ap1rtments 0 
OccupancvR•te 
Cumulative MR Apartments (Occupied 51 
Rental lncom• $207,862 

2BDR/2hth 
Rent per Unit $4,546 
New 55% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 41 

Rlntlil Income . $117,111 . 
3BDR/3hth 

Income 

Rent per Unit 
New 55% AMI Apartments 
Occupancy Rate 
Cumulatlve MR Apartments {Occupied 
Rental Income 

$4,966 
0 

4 
$19,466 

$SZ9,944 

4, l!IMR • 90% AMI Gross Receipts 
JunlorlBDR 

Rent per Unit $5,944 
New 90% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments tOci::upled 13 
R1nt11J Income $75,ru 

1BDR/1kth 
Rent per Unit $6,790 
New 90% AMI Apartments 0 
Occupancy Rate 
CUmulatlve MR Apartments (Occupied 21 

PREPAREO BY: KEYSER MARSTON ASSOCIATES, INC. 

2059-60 

19 
$463,560 

$11,997,004 

$3,142 

7 
$21,556 

$3,592 

11 
$3&,724 

$4,042 

$35,651 

$0 

0 

$0 

$95,931 

$3,679 

32 
$118,970 

$4,201 
0 

51 
$214,097 

$4,682 
0 

41 
$192,724 

$5,115 

0 

4 
$2tl,050 

$545,142 

$6,122 

13 
$n,994 

56,994 
0 

21 

\\Sf.FS2\wp\19\19067\017\MlsslonRock Master Fiie Base case_ll 13 2017AS_GrossRectlptsTax 

2060-61 

$12,356,914 

$3,237 

$22,.203 

$3,700 

11 
$39,816 

$4,163 
0 

9 
$36,721 

$0 

0 
$0 

$9&,&09 

$3,789 

32 
$122,539 

$4,327 

51 
$220,520 

$4,823 

41 
$198,506 

$5,268 
0 

4 
$20,652 

$562,217 

$6,306 
0 

13 
$80,334 

$7,204 

21 

2061·62 
19 

$491,7'1 

$u,n1,s22 

$3,334 

7 
$22,&6' 

$3,811 

11 
$41,0&2 

$4,288 

9 
$37,122 

$0 

$3,903 

32 
$126,ZlS 

$4,457 

51 
$227,136 

$4,967 
0 

41 
$204,461 

$5,426 

0 

4 

$21,272 

$579,014 

$6,495 

13 
$12,744 

$7,420 

21 

2062·63 
19 

$506,545 

$13,109,450 

$3,434 

$23,555 

$3,925 

11 
$42,315 

$4,417 

9 
$3&,957 

$0 
0 

0 
$0 

$104,127 

$4,020 

32 
$130,002 

$4,591 

51 
$233,950 

$5,116 
0 

41 

$210,5'5 

$5,589 

4 
$21,910 

$596,456 

$6,690 

13 
$85,226 

$7,643 

21 

2063-64 

19 
$521,741 

$13,502,734 

$3,537 
0 

$24,2&2 

$4,043 

11 
$43,584 

$4,549 

0 

9 
$40,126 

$0 

0 

$0 
$107,972 

$4,140 

32 
$133,902 

$4,729 

S1 
$240,969 

$5,270 

41 
$216,913 

$5,757 

4 
$22,567 

$614,350 

$6,890 

13 
$17,7&3 

$7,872 

0 

21 

Revenue Added to Tax Roll $with lnfl•tlon) 
2064-'5 2065-66 

19 19 
$537,393 $553,515 

$13,907,&16 

$3,643 
0 

$24,990 

$4,164 

11 
$44,192 

$4,586 
0 

9 
$41,330 

$0 

0 

$0 

$W,211 

$4,265 

32 
$137,919 

$4,870 

S1 
$241,198 

$5,428 

41 
$223,420 

$5,930 

$23,244 

$632,7&1 

$7,097 

13 
$90,416 

$8,108 
0 

21 

$14,S25,050 

$3,752 
0 

7 
$25,739 

$4,289 
0 

11 
$46,231 

$4,826 
0 

9 
$42,5'9 

so 

0 
$0 

$114,547 

$4,393 

32 
$142,056 

$5,017 
0 

S1 
$255,644 

$5,591 

41 
$230,W 

$6,107 

0 

$23,941 

$651,7&4 

$7,310 

0 

13 
$93,129 

$8,351 

21 

2066-67 

19 
$57D,1Zl 

$14,754,1102 

$3,865 
0 

$26,511 

$4,418 
0 

11 
$47,626 

$4,971 
0 

$43,147 

$0 

0 

so 
$117,984 

$4,524 

32 

$~46,31& 

$5,167 
0 

S1 
$263,313 

$5,759 
0 

41 
$237,027 

$6,291 
0 

4 
$24,660 

$671,317 

$7,529 

0 

13 
$95,923 

$8,602 

21 

2067·61 
19 

$SB7,Z24 

$15,197,446 

$3,981 

7 
$27,307 

$4.550 

11 
$49,054 

$5,120 
0 

$45,162 

so 

0 

so 
$121,523 

$4,660 

32 
$150,707 

$5,322 

51 
$271,212 

$5,931 

41 
$244,137 

$6,479 
0 

4 
$25,399 

$691,456 

$7,755 

13 
$91,800 

$8,&60 

21 

....... 
19 

$604,141 

$15,653,369 

$4,100 

$21,126 

$4,687 

11 
$50,526 

$5,274 

' $46,517 

so 
0 

0 
$0 

$125,169 

54,800 

" $155,229 

55,482 

51 
$279,349 

$6,109 

41 
$251,462 

$6,674 

$26,161 

$712,200 

$7,988 

13 
$101,7&4 

$9,126 
0 

21 

20&9-70 

19 
$622,986 

$16,122,970 

$4,223 

7 

$21,970 

$4,828 

11 
SS2,042 

$5,432 
0 

9 
$47,9U 

so 

0 
$0 

$W,924 

$4,944 

32 
$159,185 

$5,646 

51 
$217,729 

$6,293 

41 
$259,005 

$6,874 

4 
$26,946 

$733,566 

$8,227 

13 
$104,117 

$9,399 

21 

2070-71 
19 

$641,676 

$16,606,659 

$4,350 
0 

7 
$29,839 

$4,9n 

11 
$53,603 

$5,595 
0 

$49,350 

$0 

0 

$0 

$132,792 

$5,092 

32 
$164,682 

$5,816 

51 
$296,361 

$6,481 

41 

$2&&,n6 

$7,080 
0 

$27,755 

$755,573 

$8,474 
0 

13 
$107,962 

$9,681 

21 

2071·72 

" $660,926 

$17,104,&59 

$4,480 

$30,734 

$5,122 

11 
$55,211 

$5,763 

9 

$50,&30 

so 
0 

0 
$0 

$13&,n5 

$5,245 

32 
$161,622 

$5,990 

51 
$305,252 

$6,676 
0 

41 
$274,779 

$7,293 

4 
S28,5B7 

$77B,240 

$8,728 

13 
$111,201 

$9,972 

21 

2072-73 
19 

$'90,754 

$17,611,005 

$4,615 

$31,656 

$5,275 

11 
$56,167 

$5,936 
0 

9 
$52,355 

$0 

0 
$0 

$140,&79 

$5,402 

32 
$174,711 

$6,170 
·o 

S1 
$314,409 

$6,876 

41 

$213,022 

$7,511 

$2',445 

$101,587 

$8,990 

13 
$114,537 

$10,271 

21 
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Table AS 
Estimated Ann1111I SalH and Gross Rllcelpts Tax RllV91 
Minion Rock IFO Flsal Impact Analysis 
Sen Francisco, CA 

ltom 2058-5' 
Rentlll lncom• 

2BDR/2hth 

$139,746 

Rent per Unit $7,600 

New 90% AMI Apartments 0 

OceupancvRate 
Cumulative MR Apartments (Occupied 16 
Rent•l lncam• $119,169 

3BDR/3 B•th 
Rent per Unit $0 
New 90% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied O 

Rental Income $0 

Income $334,637 

5. IMR • UO% AMI Gross Ree11lptS 

JunlorlBDR 

Rent per Unit $7,976 

New 120% AMI Apartments 0 
Occupancy Rate 
Cumulative MR Apartments (Oceupled 56 

Rentel lncom• $445,562 

1 BDR/ lBath 

Rent per Unit $9,115 
New 120% AMI Apartments 
Occupancy Rate 

Cumulative MR Apartments {Occupied 89 

Rentlll Income $112,912 

2BOR/2Blith 
Rent per Unit $10,214 

New 120% AMI Apartments 
Occupancy Rate 

cumulative MR Apartments (Occupied 73 

Rental lncoma $740,726 

3 BDR/3 Beth 

Rent per Unit $11,262 

New 120% AMI Apartments 

Occupancy Rate 

Cumulative MR Apartments (Occupied 6 

Rental lncom• $66,223 
Subtotal 120% AMI Apartment Rental 

lncom• $2,065,422 

&. BMR -150% AMI Gross RacelptS 

JunlorlBDR 

Rent per Unit $10,009 
New 150% AMI Apartments 
Occupancy Rate 

Cumulative MR Apartments (Occupied 23 

Rental lnccim• $225,606 

UDR/la.th 
Rent per Unit $11,440 

New 150% AMI Apartments O 
Occupancy Rate 

CUmulatlve MR Apartments (Occupied 35 

Rental Income $403,619 

2 BDR/28ath 
Rent per Unit $12,828 

New 150% AMI Apartments 
Occupancy Rate 
Cumulative MR Apartments (Occupied 29 

Rental Income $3n,146 

38DR/3Bath 
Rent per Unit $14,169 
New 150% AMI Apartments O 

Income 

Occupancy Rate 

Cumulatlve MR Apartments (Occupied 
Rental Income 

Subtotlll Ruldantlal Gross Receipts 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

I 
$13,185 

$1,020,257 

$15,690,974 

2059-60 
$143,931 

$7,828 

16 

$122.745 

50 

0 

$<1 
$344,676 

$8,216 

0 

56 

$458,929 

$9,389 

0 

89 
$837,299 

$10,521 

73 

$762,941 

Sll.600 

6 

$68,209 

$2,127,3&5 

$10,309 

0 

23 
$232,374 

Sll,784 
0 

3S 
$415,728 

$13,213 

29 

$318,460 

$111,594 

$14$12 

$1,050,864 

$1&,161,703 

\\SF-FS2\wp\19\19067\017\MlsslonRock Master Ale Base case_ll 13 2017AS_GronRecelptsTall' 

2060-61 
$148,ZS6 

$8,063 

0 

16 
$Uli,427 

50 
0 

0 
$0 

$355,017 

$8,462 

56 
$472,596 

$9,671 

89 
$8&2,411 

Sl0,836 

73 
$785,136 

$11,948 

0 

6 
$70,256 

$2,191,207 

Sl0,619 

23 
$239,345 

$12,137 

3S 
$421,200 

$13,609 

29 

$400,U4 

$15,032 

$14,731 

$1,082,390 

$16,646,554 

2061-62 
$152,704 

$8,305 

16 
$130,220 

$0 

0 
$0 

$365,667 

$8,716 

56 

$41&,877 

$9,961 

89 
$aa8,291 

$11,161 

73 

$809,4U 

$12,307 

6 

$72,363 

$2,256,943 

$10,937 

0 

23 
$246,526 

SlZ,501 

0 

3S 
$441,046 

$111,018 

29 

$4U,118 

$15,483 
0 

I 
$15,173 

$1,114,862 

$17,145,951 

2062-63 
$157,ZBS 

$8,554 

0 

16 
$134,126 

$0 

0 
$0 

$376,637 

$8,978 

0 

56 

$501,414 

$10.259 

89 
$914,939-

$11,496 

73 
$133,694 

$12,676 

0 

6 
$74,534 

$2,324,651 

$11,265 
0 

23 
$253,922 

$12,876 

35 

$454,Zn 

$14,438 

29 

$424,481 

$15,947 

$15,628 

$1,148,308 

$17,660,330 

Revenue Added to Tax Roll IS with Inflation 
2053-64 2064-65 2065-&li 2066-67 

$162,003 $166,8&3 $111,m s1n,025 

$8,811 

0 

16 
$138,150 

$<1 

0 
$0 

$387,936 

$9,247 

56 

$516,521 

$10,567 

89 
$942,388 

$11,841 

73 

$858,704 

$13,056 

6 

$76,770 

$2,394,391 

511,603 

23 
$261,539 

$13,263 

3S 
$467,905 

$14,871 

29 
$437,216 

$16,425 

I 
$16,D97 

$1,182,757 

$18,190,139 

$9,075 

16 
$142,295 

$0 

0 
$0 

$399,574 

$9,524 

0 

56 
$532,024 

$10,884 

89 
$970,659 

$12,196 

73 
$884,466 

$13,448 

6 

$79,073 

$2,4&&,222 

Sll,951 
0 

23 
$269,385 

$13,661 
0 

3S 
$481.,943 

$15,317 

29 

$450,332 

$16,918 
0 

$16,510 

$1,211,240 

$18,735,844 

$9,347 

0 

16 
$146,563 

$0 

0 

$0 

$411,562 

$9,810 

56 
$547,985 

$11,211 

89 
$999,ru 

$12,562 

73 
$911,000 

$13,851 

6 

$11,446 

$2.,540,209 

$12,310 

23 

$277,467 

$14,070 

3S 
$496,401 

515,m 

29 

$463,842 

$17,426 

$17,on 

$1,254,787 

$19,297,919 

$9,628 

16 
$150,960 

$0 

0 

$<1 
$423,901 

$10,104 

56 
$564,424 

$11,547 

89 

si,ou.1n 

$12,939 

73 

$938,3JO 

$14,267 

6 

$83,889 

$2,616,415 

$12,679 

Z3 
$215,791 

$14,492 

0 

35 
$511,293 

$16,250 

29 
$477,757 

$17,948 

$17,590 

$U92,430 

$19,17&,15& 

2067-61 

$182,336 

$9,916 
0 

16 
$155,489 

$0 

0 
$0 

$436,626 

$10,407 

56 
$581,357 

$11,894 

89 
$1,060,666 

$13,327 

0 

73 
$966,479 

$14,695 

$16,406 

$2,694,908 

$13,060 

23 
$2'4,365 

$14,927 

35 
$526,632 

S16,738 

29 

$492,090 

$18,487 

$11,117 

$1,331,203 

$20,473,162 

2068-69 
$187,806 

$10,214 
0 

16 
$160,154 

$0 

0 

$0 

$449,rn 

$10,no 

56 

$598,798 

$12,250 

89 
$1,092.486 

S13,n1 

73 
$995,474 

$15,136 

0 

6 
$18,998 

$2,775,755 

$13,451 

23 

$303,196 

$15,375 

3S 
$542,431 

$17,240 

'29 
$506,853 

$19,042 

$18,661 

$1,371,140 

$21,087,357 

2069-70 
$193,440 

$10,520 
0 

16 
$164,958 

$0 

0 
$0 

$463,216 

$11,041 

56 
$&16,762 

$12,618 

0 

89 
$1,125,260 

$14,139 

73 
$1,025,338 

$15,590 

6 
$91,668 

$2,859,028 

$13,855 

23 
$3U,2'1 

$15,836 
0 

3S 
$558,703 

$17,757 

29 

$522,058 

$19,613 
0 

I 
$19,221 

$1,412,274 

$21,719,971 

2070-71 
$199,244 

$10,836 

0 

16 
$169,907 

$0 

0 
$0 

$4n,w 

s1i,3n 

0 

56 
$635,264 

$12,996 

89 
$1,159,018 

$14,563 
0 

73 
$1,056,098 

$16,057 

6 
$94,418 

$2,944,798 

$14,271 

0 

23 
$321,660 

$16,311 

3S 
$575,465 

$18,290 

29 

$537,no 

$20,201 

$19,797 

$1,454,642 

$22,371.Sn 

2011-n 

$205,221 

$11,161 

0 

16 
$175,004 

$0 

0 
$0 

$491,426 

$11,714 . 

56 
$654,322 

$13,386 

89 
$1,193,789 

S15,000 

73 

$1,087,781 

$16,539 

6 

$97,250 

$3,033,142 

$14,699 

23 
$331,310 

$16,801 

35 
$592,729 

$18,838 
0 

Z9 
$553,852 

$20,807 

$20,391 

$1,498,281 

$23,042,724 

20n-11 
$211,378 

$11,496 

16 
$180,254 

$0 

0 
$0 

$506,169 

$12,065 

56 
$673,952 

$13,788 

89 
$1,229,602 

$15,450 

73 
$1,120,415 

$17,035 

$100,168 

$3,124,137 

$15,140 

23 
$341,249 

$17,305 

0 

3S 
$610,510 

$19,404 

29 

$570,467 

$21,431 
0 

I 
$21,003 

$1,543,230 

$23,734,006 
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T11bl•A5 
Estlm•t.d Annum I S.lu •nd Gross Rec•lpts Tu Renr 
Mission Rock JFD Flscail lmp•ct An•lysls 
S.n Fnndsco, CA 

Revenue Added to Tu: Roll $with lnfl•tlon 
ltom 20511-59 2059-60 2060-61 2061·62 2062·63 2063-64 2064-65 2065-66 ..... 67 2067·61 2068·69 2069-70 2070-71 20n.12 2072-73 

On-slUI Pukln1 Gross R•e11lpts, RHld•ntl•I $10,273,227 $10,511,424 $10,198,166 $11,225,!32 $11,562,607 $11,909,486 $12,265,no $12,634,n3 $13,013,117 $13,404,231 $13,806,351 $14,220,54• $14,647 ,165 $15,016,580 $15,539,171 

Tot.II Llindlords Gross R•c•lpts • Ruldlintl•I $25,964,201 $26,743,127 $27,545,421 $21,371,783 $2',222,937 $30,099,'25 $31,002,614 $31,932,6'2 $32,190,673 $33,!77,393 $34,193,715 $35,940,526 $37,011,742 $38,12',305 $39,273,184 

RH•ll Rentlll Gro" Rllcelpts 
Av1.RentperSF(l] $100.80 $103.82 $106.94 $110.14 $113.45 $116.85 $120.36 $123.97 $127.69 $131.52 $135.46 $139.53 $143.71 $148.02 $152.46 
Cumulatlve Retall SF (Occupied) 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 
RetallRent•llncome $22,512,341 $23,259,111 $23,957 ,606 $24,576,3'4 $2S,416,624 $26,179,122 $26,964,496 $27,n3,431 $21,606,634 $29,464,133 $30,341,771 $31,259,241 $32,197,019 $33,162,929 $34,157,&17 

Offlt9-Rentlll Gross Rec9ipts 

Av1.RentperSFlll $235.19 $242.25 $249.52 $257.00 $264.71 s2n.6s $280.83 $289.26 $297.94 $306.87 $316.08 $325.56 $335.33 $345.39 $35S.7S 
Cumulatlve Office SF {Occupied) 1,169,536 1,169,536 1,169,S36 1,169,536 1,169,536 1,169,536 1,169,S36 1,169,536 l,169,S36 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 
Office Rental Income $275,066,698 $213,318,699 $291,111,260 $300,572,IOI $309,519,992 $311,877,692 $328,444,023 $331,297,344 $348,446,264 $351,199,652 $369,666,641 $310,756,641 $392,179,340 $403,944, no $416,063,062 

On-site Parkln1 Gron Ree11lpts, Commercl•I $49,771,743 $S1,512,592 $53,Z91,4S7 $SS,137,897 $S7,032,521 $51,913,913 $60,993,,19 $63,D64,295 $65,196,711 $67,3'3,09' $69,65S,37' $71,915,527 $74,315,579 $76,&57,633 $79,403,&4' 

Total t..ndlords Gross Rec.Jpts. Comm ... dal $347,427,713 $351,091,103 $369,074,323 $31D,317,039 $392,039,137 $404,()40,791 $416,402,.SOI $429,135,070 $442,249,609 $455,757,514 $469,670,791 $484,001,401 $491,761,937 $513,965,282 sru,624,n7 '=) 
Production Rent•I Gron R•mlpts 

Avs.Rentper5F[1] $100.80 $103.82 $106.94 $.110.14 $113.45 $116,85 $120.36 $123.97 $127.6' $131.52 $135.46 $139.53 $143.71 $148.02 $152.46 
Cumulative Production SF (Occupied) 182,2SO 182,250 112,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,ZSO 
Production Rental Income $18,370,247 $18,921,355 $19,488,995 $20,073,665 $20,675,875 $21,296,152 $21,935,036 $22,593,087 $23,270,880 $23,969,006 $24,688,076 $25,428,719 $26,191,S80 $26,977,328 $27,786,647 

Total Llindlords Gross Reailpts • Production $11,370,247 $11,!121,355 $19,418,99S $20,073,665 $20,675,17S $21,2'6,152 $21,93S,036 $22,593,017 $23,270,llO $23,969,006 $24,611,076 $25,421, 719 $26,191,510 $26,!n,321 $27,716,647 

Total Llincllords Gro" R•ailpts. Prod. & Comm. $365,791,030 $3n,ou,451 $311,S63,318 $400,460,704 . $412,715,012 $425,336,949 $438,337,544 $451,728,157 $465,520,489 $479,726,590 $494,3Sl,874 $509,430,127 $524,9S3,511 $540,942,610 $S57,4ll,375 

RetaUSpaceGrossRecelpts{2] 
Grocery Store $122,468 $126,142 $129,927 $133,824 5137,839 $141,974 $146,234 5150,621 $155,139 $159,793 $164,587 $169,525 5174,611 $179,849 5185,244 
Dru1Store $97,97S $100,914 $103,941 5107,060 5110,271 $113,579 $116,987 $120,496 $124,111 $127,835 $131,670 $135,620 $139,688 $143,879 $148,195 
Larger Tenants $62,65S $64,53S $66,471 $68,465 $70,S19 $72,635 $74,814 sn,os8 579,370 $81,7S1 $84,204 $86,730 $89,332 $92,012 $94,772 
Mid-Size Tenants $43,544 $44,851 546,196 $47,582 $49,009 $50,480 $51,994 $53,554 $SS,161 $56,815 $58,520 560,275 $62,084 $63,946 $6S,865 

Office Gross Receipts 
Medlum0fflce[3] $12,159,401 $12,524,183 $12,899,908 $13,286,905 $13,685,512 $14,096,078 $14,S18,960 $14,9S4,529 $15,403,165 $15,865,260 $16,341,218 $16,831,454 $17,336,398 $17,856,490 $18,392,184 
L•l'lerOfflce [SJ $9,082,652 $9,355,132 $9,635,786 $9,924,859 $10,222,605 $10,529,283 $10,845,162 $11,170,517 $11,505,632 $11,850,801 $12,206,32S $12,Sn,515 $12,949,690 $13,338,181 $13,738,326 

Production Gross Receipts (8] $354,301 $364,930 $375,878 $387,lSS $398,769 $410,732 $423,054 $435,746 $448,818 $462,283 5476,151 $490,436 ·5505,149 $520,303 $535,913 
Resldentlal Ap•nm1nt Gross Receipts (4) $47,073 $48,48S $49,940 $Sl,438 $52,981 $54,570 $56,208 $57,894 $59,631 $61,419 $63,262 $65,160 $67,115 $69,128 $71,202 
RetaH Rental Gross Receipts (4) $67,747 $69,779 $71,873 $74,029 $76,250 $78,537 $80,893 $83,320 $85,820 $88,394 $91,046 $93,778 $96,591 $99,489 $102,473 
Office Rental Gross Receipts (4) $825,200 $849,956 $875,455 5901,718 $928,770 $956,633 $985,332 Sl,014,892 $1,045,339 $1,076,699 $1,109,000 $1,142,270 $1,176,538 $1,211,834 $1,248,189 
On-site Parlcln1 Gross Receipts, Residential & 
Commercial [4] $180,156 $186,282 $192,592 $199,091 $205,785 $212,680 $219,782 $227,097 $234,632 $242,392 $250,385 $258,618 5267,098 $275,833 $284,829 
Production Rental Gross Receipts [4) $SS,111 $56,764 $58,467 $60,221 $62,028 $63,888 S6S,805 $67,n9 $69,813 $71,907 $74,064 $76,286 $78,575 $80,932 $83,360 
Tot•IGross Rlle11lptsT•JC $23,091,283 $23,791,9S3 $24,506,433 $25,242,341 $26,000,340 $26,711,071 $27,SIS,225 $28,413,503 $29,266,630 $30,14S,3SO $31,D50,432 $31,982,667 $32,942,168 $33,931,176 $34,950,S53 

[1] The auumptlons are from EPS. 
[2] San Francisco Business •nd TIX Regulatlons Code, Artlcle 12·A·l: Gross Receipts Tax Ordinance. Retail, Wholesale, and Services Rate for $2.5 to $25 M. 
[3] San Francisco Business •nd TllX Re1ulatlons Code, Artlcle 12-A·l: Gross Receipts Tax Ordinance. Flnancl•I, Insurance, Profess!, Scientific Rate for 52.S to $25 M 
[41 San Francisco Business and T•K Re1ulatlons Code, Artlcle 12·A·l: Gross Receipts Tu: Ordinance. Real Estlite, Rentlil, Leasing Services R•te for $S to $2S M, and over $25 M 
[SJ S•n Francisco Business •nd TH Re1ulatlons Code, Artlcle 12·A·l: Gross Receipts Tu: Ordln•n~. Flnllllcl•I, Insurance, Profess!, Scientific R•te for over $25 M "=/ [6] KMA's "umptlon: 4.76 employees per 1,000 SF (office), 1 employee perl,000 Sf !production) 

[7] Smaller tenants •nd small tenants are excluded since their 1ross receipts do not e11ceed $1,000,000 per business. The sales per business of smaller tenants = $400 • 2,SOOSF = Sl,000,000; the sales per business of small tenants= S400 • 1,SOOSF = 
$1500,000. 

[8] San Francisco Business and Tu. Reiulatlons Code, Artlcle 12·A·1: Gross Receipts Tax Ordinance. M•nufacturlng, Transportation and W•rehousln1 Rate for $2.5 M to $2S M 
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TableAS.l 
Estimated Sales and Gross Receipts Tax Revenues from Construction Activity 
Estimated Annual Project Fiscal Impact 
Mission Rock IFD Fiscal Impact Analysis 

Assumptions/ 

Item Sources 2017-18 2018-19 2019-20 2020-21 2021-22 

Aggregated Horizontal Infra Costs [l] $29,203,466 $14,265,948 $63,330,998 $16,351,847 $31,016,966 

.. 
Aggregated Residential Costs $0 $0 $0 $237,436,536 $0 
Aggregated Retail Costs $0 $0 $0 $35,106,867 $0 
Aggregated Office Costs $0 $0 $0 $202,298,997 $0 

Aggregated Production Costs $0 $0 $0 $0 $0 
Aggregated Parking Costs $0 $0 $0 $0 $0 

Aggregated Residential Costs $0 $0 $0 $56,605,032 $0 
Aggregated Retail Costs $0 $0 $0 $11,211,987 $0 
Aggregated Office Costs $0 $0 $0 $80,140,655 $0 
Aggregated Production Costs $0 $0 $0 $0 $0 
Aggregated Parking Costs $0 $0 $0 $0 $0 

Infrastructure [4] 

Gross Tax Receipts from Agg. Horizontal Costs $117,166 $55,314 $270,739 $63,657 $125,326 

Vertical Hard Construction [4] 

Gross Tax Receipts from Agg. Res. Costs $0 $0 $0 $1,054,214 $0 
Gross Tax Receipts from Agg. Retail Costs $0 $0 $0 $143,731 $0 
Gross Tax Receipts from Agg. Office Costs $0 $0 $0 $896,095 $0 

Gross Tax ReCeipts from Agg. Production Costs $0 $0 $0 $0 $0 
Gross Tax Receipts from Agg. Parking Costs $0 $0 $0 $0 $0 

Vertical Soft Costs [4] 

Gross Tax Receipts from Agg. Res. Costs $0 $0 $0 $240,473 $0 
Gross Tax Receipts from Agg. Retail Costs $0 $0 $0 $43,098 $0 

Gross Tax Receipts from Agg. Office Costs $0 $0 $0 $346,383 $0 

Gross Tax Receipts from Agg. Production Costs $0 $0 $0 $0 $0 

Gross Tax Receipts from Agg. Parking Costs $0 $0 $0 $0 $0 

Total Gross Receipts Tax $117,166 $55,314 $270,739 $2,787,652 $125,326 

[l] Horizontal costs aggregated per year, based on the horizontal infrastructure budget presented for Mission Rock - Seawall Lot 337 & Pier 48. 
[2] Development Area by Land Use by Year presented in Table 83.3, multiplied by hard cost factors presented in Table 83.2 
[3] Development Area by Land Use by Year presented in Table 83.3, multiplied by soft cost factors presented in Table 83.2 

Revenue Added to Tax Roll ($ with Inflation) 

2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 

$0 $25,946,187 $25,652,876 $0 $0 $0 

$113,461,371 $146,316,980 $84,110,360 $0 $0 $0 
$20,156,842 $13,699,366 $15,881,095 $3,550,990 $0 $0 

$174,209,616 $50,137,117 $50,137,117 $0 $0 $0 
$0 $0 $0 $48,000,000 $0 $0 

$180,000,000 $0 $0 $0 $0 $0 

$27,049,268 $34,882,068 $20,051,967 $0 $0 $0 
$6,437,437 $4,375,130 $5,071,903 $1,134,070 $0 $0 

$69,013,060 $19,861, 796 $19,861,796 $0 $0 $0 

$0 $0 $0 $32,000,000 $0 $0 
$120,000,000 $0 $0 $0 $0 $0 

$0 $102,508 $101,188 $0 $0 $0 

$496,326 $644,176 $364,247 $0 $0 $0 
$78,877 $53,047 $61,774 $12,454 $0 $0 

$769,693 $211,367 $211,367 $0 $0 $0 
$0 $0 $0 $201,750 $0 $0 

$795,750 $0 $0 $0 $0 $0 

$107,472 $142,719 $78,458 $0 $0 $0 
$24,000 $15,751 $18,538 $3,469 $0 $0 

$296,309 $77,697 $77,697 $0 $0 $0 

$0 $0 $0 $129,750 $0 $0 

$525,750 $0 $0 $0 $0 $0 

$3,094,177 $1,247,266 $913,269 $347,423 $0 $0 

[4] San Francisco Business and Tax Regulations Code, Article 12-A-1: SEC. 953.5. GROSS RECEIPTS TAX. APPLICABLE TO CONSTRUCTION; To calculate the gross reciepts on horizontal infrastructure development, costs for respective years were considered as 

1 business activity. Similarly, gross receipts on v.ertical hard and soft development were calculated based on the assumption that costs for respective years and respective land uses make up 1 business activity. 
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T•ble A6 

Builness Re1lstr•tlon Fee 
Mission Rock IFD Flse11l lmp•ct An•lysls 

Sin Fr•nclsco, CA 

Build-Out Assessed Value Added to Tax Roll !FY! !S with Inflation! 

Item Assumptions Source !Uninfl•ted! 2017·18 2018·19 2019·20 2020-21 2021-22 2022·23 2023·24 2024-25 2025-26 2026-27 2027·28 2028-29 2029-30 2030-31 2031-32 2032·33 2033-34 

Inflation Rate l.03 l.03 l.03 l.03 l.03 J.03 l.03 l.03 J.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 

20,000 SF Store <:0,000 Table Bl 

Cumulative - 20,000 SF Store 

10,000 SF Store 10,00D 

Cumulatlve -10,000 SF Store 0 

7,400 SF Store 7,400 o· 
Cumulative -7,400 SF Store 

4,000 SF Store 4,000 

Cumulative • 4,000 SF Store 
2,500 SF S~ore 2,500 12 

Cumulative - UDO SF Store 11 12 12 12 12 12 12 12 12 12 

1,500 SF Store 1,500 16 6 4 0 0 0 

'"=') Cumulatlve -1.SOO SF Store 5 12 16 " 16 16 16 16 16 16 16 

Medium Office 5,000 147 64 51 16 16 0 0 0 0 
CUmulatlw - Medium OffiC11 64 64 115 131 147 147 147 147 147 147 147 147 147 

t .. ugerOfflce 100,000 10 0 4 1 0 0 0 0 0 0 

CUmulatlw • Uirp:r Office 10 10 10 10 10 10 10 10 10 

Production Factory 7.00,0M 1 0 0 0 
Cl.lmulatlve • Production Factory 

Euizc::cl!iail!w:& 
""'1milll~Bm:CZ1. 

20,000 SF Store Fee per Business [1J $<00 $400 $400 $412 $424 $437 $450 $464 $478 $492 $507 $522 $S38 $554 $570 $S87 $60S $623 $642 
20,000 SF Store Totlll F8es 90% $1,080 $0 $0 $0 $0 $405 $417 $860 $886 $1,368 $1,409 $1,451 $1,495 $1,540 $1,586 $1,634 $1,683 $1,733 

10,000 SF Store Fee per Business [lJ $401? $400 $400 $412 $424 $437 $450 $464 $478 $492 $S07 $522 $538 $554 $570 $~87 $605 $623 $642 

10,000 SF Store Total Fees 90% $1,440 $0 $0 $0 $0 $405 $417 $860 $1,328 $1,368 $1,879 $1,935 $1,993 $2,053 $2,115 $2,178 $2,243 $2,311 

7,400 SF Store Fee per Business [2] $WO $200 $200 $206 $212 $219 $225 $232 $239 $246 $253 $261 $269 $277 $285 $294 $303 $312 $321 

7 ADO SF Store TObil Fees 90% $1,260 $0 $0 $0 $0 $810 $835 $1,075 $1,328 $1,596 $1,644 $1,693 $1.744 $1,796 $1,850 $1,906 $1.963 $2,022 

4,000 SF Store Fee per Business [2] swo $200 $200 $206 $212 $219 $225 $232 $239 $246 $2S3 $261 $269 $277 $28S $294 $303 $312 $321 
4,000 SF Store Totlll Fees 90% $1,620 $0 $0 $0 $0 $608 $626 $1,290 $1,550 $2,052 $2,114 $2,177 $2.242 $2,310 $2,379 $2,450 $2,524 $2,600 

2,500 SF Store Fee per Business [3] $500 $600 $600 $618 $637 $656 $675 $696 $716 $738 $760 $783 $806 $831 sass $881 $908 $935 $963 

z.soo SF Store Tot111 Fees 90% $6.480 $0 $0 $0 $0 $3,647 $3,756 $5,158 $7,30S $8,209 $&,4SS $8,709 $8,970 $9,239 $9,516 $9,802 $10,096 $10,398 

l,500 SF Store Fee per Business [1] $<100 $400 $400 $412 $424 $437 $450' $464 $478 $492 $507 $522 $S38 $554 $570 $587 $605 $623 $642 
1,500 SF Store TObil Fees 90% $5,760 $0 $0 $0 $0 $2,026 $2,087 $2,579 $5,313 $7,297 $7,51S $7,741 $7,973 $8,212 $8,459 $8,713 $8,974 $9,243 

Medium Office Fee per Business [4] .$500 $500 $500 $S15 $530 $546 $563 $580 $597 $615 $633 $652 $672 $692 $713 $734 $756 $779 $802 

Medium Offic• Total FHS 95% $69,825 $0 $0 $0 $0 $34,215 $35,242 $6S,225 $7',529 $88,452 $91,106 $93,839 $96,654 $99,SS4 $102,540 $105,617 $108,785 $112,049 

larger Office Fee per Business [SJ s~,ooo $5,000 $5,000 $5,lSO $5,305 $5,464 $5,628 $5,796 $5,970 $6,149 $6,334 56,524 $6,720 $6,921 $7,129 $7,343 $7,563 $7,790 $8,024 

Uirpr Office Tot.I Fees 95% $47,500 $0 $0 $0 $0 $21,38S $22,026 $45,374 $52,577 $60,172 $61,977 $63,136 $65,751 ss1,n4 $69,755 $71,848 $74,003 $76,224 

Proctlon Factory [SJ ss,ooo $5,000 ss,ooo $S,150 $5,30S $5,464 $5,628 $S,796 SS.970 $6,149 $6,334 $6,524 $6,720 $6,921 $7,129 $7,343 $7,563 $7,790 $8,024 

Proctlon Factory Total Fees 90% $9,000 $0 $0 $0 $0 $0 $0 $0 $0 $S,700 $11,743 $12,095 $12,458 $12,832 $13,217 $13,613 $14,022 $14,442 

Total Business Re1lstr•tlon Fee $143,965 $0 $0 $0 $0 $63,SOl $65,406 $122A20 $146,116 $176,214 $187,842 $193,477 $199,281 $205,260 $211A17 $217,760 $224,293 $231,022 

(1] San Francisco Business and Tix Regulations Code, Artklc 12, Sec. SSS: General Grass Receipts for the Immediately preccdlngtaK year ls $S00-$750k; $2.5-$7.S M. '=) 
[2] San Francisco Business and Tn Regulations Code, Artlclc 12, Sec. SSS: General Gross Receipts for the lmmcdlatcly prcccdlngta1e year Is $1-$2.S M. 

[3] San Francisco Business and nuc Rcgulatlons Code, Artlclc 12, Sec. 855: General Gross Receipts for the lmmedlatcly preceding taK year Is $7S0k-$1 M. 
[4) San Francisco Business and T0111c Regulations Code, Article 12, Sec. SSS: General Gross Receipts for the lmmcdlatcly preceding taK year Is $2.S -$7.S M. 

[SJ San Francisco Business and TaK Rcgul11tlons Code, Article 12, Sec. 8S5: General Gross Receipts for the lmmcdlatcly preceding taK year Is SlS-$25 M. 

[6)Tablc Bl. 
[7) Occupancy rates arc provided by EPS. 

[8( KMA's assumption. 
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T•bleA& 
Business Recisb'•tion Fee 
Mission Rock IFD Fiscal lmp•ct Analysis 
San Fr•ncisco, CA 

Assessed Value Added to Tax Roll !FY)!$ with Inflation) 
Item 2034-35 2035-36 2036-37 2037-38 2038-39 2039-40 2040-41 2041-42 2042-43 2043-44 204445 2045-46 2046-47 2047-48 2048-49 2049-50 2050-51 2051-52 2052-53 

Inflation Rate l.03 1.03 1.03 1.03 1.03 1.03 l.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

~ 
20,000 SF Store· 

Cumulative - 20,000 SF Store 
10,000 SF Store 

Cumulatlve -10,000 SF Store 
7,400 SF Store 

Cumulative -7,400 SF Store 
4,000 SF Store 

Cumulative - 4,000 SF Store 
2,500 SF Store 

Cumulatlve - 2,500 SF Store 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 
1,500 SF Store 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

Cumulatlve -1,SOO SF Store 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 
Medium Office 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

Cumulative - Medium Office 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 
Larger Office 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

Cumul•tive - Lllr1er Office 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 
Production Factory 0 

Cumulative - Production F•ctory 

i!ili!Rliil'.~ll•ll•&fii~~-~-:--;-7 -:::s"'I'~~~ -;;;-~:--:----_ -

20,000 SF Store Fee per Business {l] $661 $681 $701 $722 $744 $766 $789 $813 $838 $863 $889 $91S $943 $971 $1,000 $1,030 $1,061 $1,093 $1,126 
20,000 SF Store Tot1I Fees $1,785 $1,839 $1,894 $1,951 $2,009 $2,069 $2,131 $2,195 $2,261 $2,329 $2,399 $2,471 $2,545 $2,621 $2,700 $2,781 $2,865 $2,950 $3,039 

10,000 SF Store Fee per Business [1] $661 $681 $701 $722 $744 $766 $789 $813 $838 $863 $889 $915 $943 $971 $1,000 $1,030 $1,061 $1,093 $1,126 
10,000 SF Store Total Fees $2,380 $2i452 $2,525 $2,601 $2,679 $2,759 $2,842 $2,927 $3,015 $3,105 $3,199 $3,295 $3,393 $3,495 $3,600 $3,708 $3,819 $3,934 $4,052 

7,400 SF Store Fee per Business [2) $331 $340 $351 $361 $372 $383 $395 $407 $419 $431 $444 $458 $471 $485 $500 $515 $530 $546 $563 
7,400 SF Store Totlllll Fees $2,083 $2,145 $2,209 $2,276 $2,344 $2,414 $2,487 $2,561 $2,638 s2.n1 $2,799 $2,883 $2,969 $3,058 $3,150 $3,245 $3.342 $3,442 $3,545 

4,000 SF Store Fee per Business [2] $331 $340 $351 $361 $372 $383 $395 5407 $419 $431 $444 $458 $471 $485 $500 $515 $530 $546 $563 
4,000 SF Stare Totlll Fees $2,678 $2,758 $2,841 $2,926 $3,014 $3,104 $3,197 $3,293 $3,392 $3,494 $3,598 $3,706 $3,818 $3,932 $4,050 $4,172 $4,297 $4,426 $4,558 

2,500 SF Store Fee per Business (3) $992 ·s1;021 $1,052 $1,084 $1,116 $1,150 $1,184 ,$1,220 $1,256 Sl,294 $1.333 $1,373 $1,414 $1,456 $1,500 $1,545 $1,591 $1,639 $1,688 
2,SOO SF Stare Totail Fees $10,710 $11,032 $11,363 $11,704 $12,055 $12,416 $12,789 $13,173 $13,568 $13,975 $14,394 $14,826 $15,271 $15,729 $16,201 $16,687 $17,187 $17,703 $18,234 

1,500 SF Store Fee per Business [1) $661 $681 $701 $722 $744 $766 $789 $813 $838 $863 $889 $915 $943 $971 $1,000 $1,030 $1,061 $1,093 $1,126 
1,SOO SF Store Total Fees $9,520 $9,806 $10,100 $10,403 $10,715 $11,037 $11,J68 $11,709 $12,060 $12,422 $12,795 $13,178 $1J,574 $13,981 $14,400 $14,832 $15,277 $15,736 $16,208 

Medium Office Fee per Business 141 $826 $851 $877 $903 $930 $958 $987 $1,016 $1,047 $1,078 $1,111 $1,144 $1,178 $1,214 $1,250 $1,288 $1,326 $1,366 $1,407 
Medium Office Totll Fees $115,410 $118,8n $122,439 $126,112 $129,895 $133,792 su1.ao6 $141,940 $146,198 $150,584 s1s5,102 s1s9,755 $164,547 $169,484 $174,568 s119,aos $18s,199 $190,755 $196,478 

Larger OffiCI! Fee per Business IS] $8,264 $8,512 $8,768 $9,031 $9,301 $9,581 $9,868 $10,164 $10,469 $10,783 $11,106 $11,440 $11,783 $12,136 $12,500 $12,875 $13,262 $13,660 $14,069 
Larpr Office Tot•I Fees $78,510 $80,866 $83,292 $85,790 $88,364 $91,015 $93,745 $96,558 $99,454 $102,438 $105,511 $108,677 $111,937 $115,29S $118,754 $122,l16 $125,986 $129,766 $133,658 

Proctlon Factory [5] $8,264 $8,512 $8,768 $9,031 $9,301 $9,581 $9,868 $10,164 $10,469 $10,783 $11,106 $11,440 $11,783 $12,136 $12,500 $12,875 $13,262 $13,660 $14,069 
Proction FKtary TOUI Fees $14,876 $15,322 $15,782 $16,255 $16,743 $17.245 $17,762 $18,295 $18,844 $19,409 $19,992 $20,591 $21,209 $21,845 $22,501 $23,176 $23.871 $24,587 $25,325 

Totlil Business Reeistration Fee $237,952 $245,091 $252,443 $260,017 $267,817 $275,852 $284,127 $292,6~1 $301,431 $310,474 $319,788 $329,382 $339,263 $349,441 $359,924 $370,722 $381,843 $393,299 $405,098 

(1] San Francisco Business and Tax Regulations Code, Article 12, Sec. 855: General Gross Receipts for the Immediately preceding taK year Is $500-$7501:; $2.5-$7.5 M. 
(2] San FranclsCo Business and Tax Regulations Code, Article 12, Sec. 855: General Gross Receipts for the Immediately preceding t.u: year Is $1-$2.5 M. 
(3] San Francisco Business and Tax Regulations Code, Article 12, Sec. 855: General Gross Receipts for the Immediately preceding tale year Is $750k-$1 M. 
(4] San Francisco Business and Tu Regul•tlons Code, Article 12, Sec. 855: General Gross Receipts for the lmmedi1tely precedina: taK year is $2.5 -$7.5 M. 
(S] San Francisco Business and Tall' Res:ulatlons Code, Article 12, Sec. 855: General Gross Receipts for the Immediately preceding talC year Is $15-$25 M. 
[6] Table Bl. 

(7] Occupancy rates are provided by EPS. 
(8[ KMA's assumption. 
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TableA6 
Business Re(lstratfon Fee 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Assessed Value Added to Tax Roll !FYI jS with Inflation! 

.. m 2053-54 2054-55 2055-56 2056-57 2057-58 2051-59 2059-60 2060-61 2061-62 2062-S3 2063-64 2064-65 2065-66 2066-67 2067.U 2068-69 2069-70 2070-71 2071·72 2072-73 
Inflation Ratf! 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1-03 1.03 l.03 1.03 1.03 1.03 

20,000 SF Storf! 
cumulative - 20,000 SF Store 

10,000 SF Store 
CUmulatfve -10,000 SF Store 

7,400 SF Store 
Cumulative -7,400 SF Store 

4,000 SF Store 
cumulative - 4,ooo SF StDre 

2,500 SF Store 
cumulative - 2,500 SF Store 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 

1,500 SF Store 0 0 0 0 0 0 0 0 0 0 0 
CUmulatfwi -1,500 SF Store 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 16 --=) 

Medluni Office 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
CUmulatiwi • Medium Office 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 147 

Larger Office 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
CUmulatiwi • Larpr Office 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 10 

Production Factory 0 0 0 0 0 0 0 0 0 0 0 o· 
CUmulatlw • Production Factory 2 

20,000 SF Store Fee per Business [1] $1,159 Sl,194 $1,230 $1,267 $1,305 Sl,344 $1,384 $1,426 $1,469 $1,513 $1,558 $1,605 $1,653 $1,702 $1,754 Sl,806 $1,860 $1,916 Sl,974 $2,033 
20,000 SF Store Totail Fees $3,130 $3,224 $3,321 $3,420 $3,S23 $3,629 $3,738 $3,850 $3,965 $4,084 $4,207 $4,33;1 $4,463 $4,597 $4,73S $4,an $5,023 $5,174 $5,329 $5,489 

10,000 SF Store Fee per Business [1] $1,159 Sl,194 $1,230 Sl,267 $1,305 Sl,344 $1,384 $1,426 $1,469 $1,513 $1,558 s1,s°o5 $1,653 $1,702 $1,754 $1,806 $1,860 Sl,916 $1,974 $2,033 
10,000 SF store Total Fees $4,174 $4,299 $4,428 $4,561 $4,697 $4,838 $4,983 $5,133 $5,287 $5,445 $5,609 $S,777 $5,950 $6,129 $6,313 $6,502 $6,697 $6,898 $7,105 $7,318 

7,400 SF Store Fee per Business (2] $580 $597 $615 $633 $652 $672 $692 $713 $734 $756 $779 $802 $826 $851 $877 $903 $930 $958 $987 $1,016 
7,400 SF Store Tot11 Fees $3,652 $3,761 $3,174 $3,990 $4,110 $4,233 $4,360 $4,491 $4,626 $4,765 $4,908 $5,055 $5,207 $5,363 $5,524 $5,689 $5,860 $6,036 $6,217 $6,404 

4,000 SF Store Fee per Business (2] $580 $597 $615 $633 $652 $672 $692 $713 $734 $756 $779 $802 $826 $851 $877 $903 $930 $958 $987 $1,016 
4,000 SF Store Totlil Fees $4,695 $4,036 $4,911 $5,131 $5,285 $5,443 $5,606 $5,775 $5,948 $6,126 $6,310 $6,499 $6,694 $6,195 $7,102 $7,315 $7,534 $7,760 $7,993 $8,233 

2,500 SF Store Fee per Business [3) $1,739 $1,791 $1,845 Sl,900 $1,957 $2,016 $2,076 $2,139 $2,203 $2,269 $2,337 $2,407 $2,479 $2,554 $2,630 $2,709 $2,791 $2.874 $2,960 $3,049 
2,500 SF Store Totlil Fees $18,781 $19,344 $19,925 $20,522 $21,138 $21,772 $22,425 $23,098 $23,791 $24,SOS $25,240 $25,997 $26,n7 $27,580 $28,408 $29,260 $30,138 $31,042 $31,97:J $32,932 

1,500 SF Store Fee per Business [1) $1,159 $1,194 $1,230 $1,267 $1,305 $1,344 $1,384 $1,426 $1,469 $1,513 $1,558 $1,605 $1,653 $1,702 $1,754 $1,806 $1,860 Sl,916 $1,974 $2,033 
1,SOO SF Store Total Fees $16,694 $17,195 $17,711 $18,242 $18,789 $19,353 $19,934 $20,532 $21,148 $21,782 $22,435 $23,109 $23,802 $24,516 $25,251 $26,009 $26,789 $27,593 $28,421 $29,273 

Medium Office Fee per Business 141 $1,449 $1,493 $1,537 $1,584 $1,631 $1,680 $1,730 $1,782 $1,836 $1,;91 $1,948 $2,006 $2,066 $2,128 $2,192 $2,258 $2,325 $2,395 $2,467 $2,541 
Medium Office Totlil Fees $202,372 $208,443 $214,697 $221,138 $227,772 $234,605 $241,643 $241,892 $256,359 $264,050 $271,971 $280,131 $288,534 $297,191 $306,106 $315,289 $324,748 $334,491 $344,525 $354,861 

Larger Offlc:e Fee per Business (5] $14,491 $14,926 $15,374 $15,835 $16,310 $16,799 $17,303 $17,823 $18,357 $18,908 $19,475 $20,059 $20,661 $21,281 $21,920 $22,577 $23,254 $23,952 $24,671 $25,411 
Lar1er Office Tot•I Fees $137,668 $141,798 $146,052 $150,434 $154,947 $159,595 $164,383 $169,315 $174,394 $179,626 $185,015 $190,565 $196,282 $202,170 $208,236 $214,483 $220,917 $227,545 $234,371 $241,402 

Proctlon Fac:tory (5] $14,491 $14,926 $15,374 $1S,83S $16,310 $16,799 $17,303 $17,823 $18,357 $18,908 $19,475 $20,059 $20,661 $21,281 $21,920 $22,577 $23,254 $23,952 $24,671 $2S,411 
Proctlon Factory Total Fees $26,085 $26,867 $27,673 $28,503 $29,358 $30,239 $31,146 $32,081 $33,043 $34,034 $35,055 $36,107 $37,190 $38,306 $39,455 $40,&39 $41,858 $43,114 $44,407 $45,739 

Tot•I Business Reslstr•tion Fee $417,251 $429,768 $442,661 $455,941 $469,619 $483,708 $498,219 $513,166 $528,561 $544,417 $560,7SO $577,5n $594,900 $612,747 $631,129 $650,063 $669,565 $689,652 $710,341 $731,652 

(1] San Franc:lsco Business and Tax Regulations Code, Article 12, Sec:. 855: General Gross Receipts for the lmmedlately preceding tax year Is $500-$750k; $2.5-$7.S M. '-=) 
(2] San Francisco Business and Tax Regulations Code, Article 12, Sec:. 855: General Gross Receipts for the lmmedlately prec:edlns: tax year Is $1-$2.5 M. 
(3] San Francisc:o Business and Tax RegUlatlons Code, Article 12, Sec. 855: General Gross Receipts for the lmmedlately preceding tax year Is $750k-$1 M. 
(4] San Francisco Business and Tax Regulations Code, Article 12, Sec. SSS: General Gross Receipts for the Immediately preceding tax year Is $2.5 • $7.5 M. 
(5] San Francisco Business and Tax Regulations Code, Article 12, Sec:. 8S5: General Gross Rec:elpts for the lmmedlately preceding tax year Is $15-$25 M. 
(6]TableB1. 
(7) Oc:cupanc:y rates are provided by EPS. 
(8[ KMA's assumption. 
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T•bl•A7 
Puklnt T•M R•winuu 

Mission Rock IFD Flse11l lmp•ct Analys:ls 
Slln Fr•nclsco, CA 

.. m 

Inflation Rate 

tiflUtiUtfi@i©tt 
N9W Sp•CU On Sitt 

ParklngSpacesOnSlte(l] 

Re~nue per Space from Ntw Oevelopment(l) 
Annual On Site Revenue from New Spaces [2] 

Rllwnu• Fram Exlstlni P•rklnr 

RemalninrParkin1Sprrees[3) 
Annual On Site Revenue from Existlna: Spaces [4] 

Totlll Puklni R.vtinu. from E1dstln1: Sp•ces •nd N•w D•vt1lopment 
Len: Current Revenue before development [6] 

Less: Portion of Total Parkins Revenue attributable to Resldentlal [7] 

(N•t) Addltlonal hrfdn1: Rllwnu• from D.velopm•nt That Is T•x.bl• 

Slln Fn11nclKo hrldnc Tax 

hrfdnc T•x Allocation to G•n.n11I Fund/Sp•cllll Prou•m [SJ 

Parkin& Tax Allocatlon to Munlclpal Trans. Fund !SJ 

8ulldout Revenue Added to Tax Roll !S with lnflatlon) 

Assumptions/ Sourc.s !unlnlflit•d! 2017·18 2018-19 2019-20 2020.21 2021·22 

1.03 1.03 1.03 1..03 

3,000 c 0 c 0 " $6,753 i:cirspace $6,753 $6,753 $6,955.6 $7,164.3 $7,379.2 $7,600.6 

$20,259,000 $0 $0 $0 $0 $0 

2606 2326 2326 2326 2326 

$G,753i:er\~cc $8,016,222 $16,178,702 $16,654,063 $17,163,985 $17,678,905 

$8,016,222 $16,178,702 $16,664,063 $17,163,985 $17,678,905 

($8,016,222) ($8,016.222) ($8,016,222) ($8,016.222) ($8,016,2121 

$0 $0 so $0 ($1,'105,588) 

$0 $8,162,480 $8,647,841 $9,147,763 $8,257,095 

.:i"S%of;1rir.u11lrl!vG>r1ufl so $2,040,620 $2,161,960 $2,286,941 $2,064,274 

20% o1' tro; rir::.i:e~d~ $570,516 so $408,124 $432,392 $457,388 $4U,85S 

80% of lro; pro.:t:¢d~ so $1,632,496 $1,729,568 $1,829,553 $1,651,419 

(1] Parkins for 3000 sp•ces wlll be provided In Parcel 01 and 02. Projections based on developer show Ins revenue per space at $6,753. 

121 Cllculated on the basis on an •nnual ~nue of $6,753 per spot($2017), and 1nnatin1•t3% per year. 

2022·23 2023-24 

1.03 l.03 

0 .~.Oto 

$7,828.6 $8,063.4 

$0 $24,190,305" 

1821 0 

$14,255,840 $0 

$14,255,840 $24,UD,305 
{$S,016,2221 ($6,016,222.1 
($1,447,7551 ($2,203,15n 

$4,791,863 $13,970,317 

$1,197,966 $3,492,579 

$239,593 $698,516 

$958,373 $2,794,063 

13] FY 2017 current combined p•rkins sp•ces in Pier 48 and SWL ls 2606, excludlns the 423 spaces for the Giants. As development berlns, number of parklna: spaces r.duces. 

[41 Revenue projection based on the assumption that from Phase 1, revenue per space would be as per the developer's projection of $6,753, except for FY 2017·18. 

[SJ The pertt!ntaa:es are based on the Pier 30..32 Fiscal Feasibllltv Ana1V1.IS report by EP5. 

2024-25 

1..03 

~.oco 

$8,305.3 

$24,916,015 

0 

$0 

$24,916,015 
($8.016.222) 
($3,216,.371) 

$13,613,421 

$3,420,155 

$684,171 

$2,736,634 

[6J As per the developer proforma, current revenue renenited from the site Is $8,016.222. This Is deducted from total revenue parklnc revenue senerated to calculate the net parklns revenue. 

2025-26 2026-27 
1.03 1.03 

.'>.•XJO ~.:.iOO 

$8,554.S $8,811.1 
$25,663,495 $26,433,400 

0 0 

$0 $0 

$25,663,495 $26,433,400 

($a,Ol6.~2J {Sa.016,U.2) 
!$3,873,2761 (S.3:,989,474) 

$13,773,997 $14,427,703 

$3,443,499 $3,606,926 

$688,700 S721,385 

$2,754,799 $2,885,541 

[7] As per the developer proforma, parking revenues from resldentlal units upon bulldout, In current dollars Is $3,057,600. Prorata share of this revenue (based on resldentlal absorption) Is deducted whlle calculating the additional 

parkln1 revenue fram development that ls taxable, as resldentlal parking revenue ls not subject to parklns ta1t. 
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T•bl•A7 
P•rklnc T•x Rev11nu-.: 
Minion Rock IFD Flscal lm1>11ct Analysis 
San Frencl1co, CA 

••m 
lnflotlon Ro.te 

New 5p•ces On Site 
ParklngSpacesOnSlte(l] 
Revenue per Space from New Development[l] 
Annual On Site Revenue from New SpaCM (2] 

~venue From Exlstl111 P.rklnt: 

Rem•lnln1P•rkln1Spaces(3J 
Annual On Site Revenue from Exlstlnc Spaces (4) 

Tot11I P•rkln& ~vann from Exlstlni Sp11e11s end New O.Vlllopment 
Less: current Revenue before development [6] 
Less: Portion of Total Parkin& Revenue •ttributable to Residential (7] 

(N•t) Addltlon•I Parklnt: Rewnue from D.v•lopment ih•t Is Tua bl• 

S•n Fr11ncl1co Parklnc Tu: 

P.rklnc T.x Alloe11tlon to G•ntinil Fund/Spticl•I Pro cram [SJ 

Parkin& Tax.AllocatJon to Munlclpal Trans. Fund [SJ 

Revenue Added to Tb Roll 1$ with Inflation 
2027-28 2021-29 2ozg..30 2tl30-31 2tl31-32 2tl32-33 2033-34 2034-35 2035-36 2036-37 

L03 1.03 1.03 1.03 1.03 L03 1.03 L03 1.03 103 

':l,000 ·~.coo 3,0t'JO 3,000 3,0IX) :\,000 \-1/.iOO 3,000 3,0l'JO 3JX'lt'J 
59,075.S $9,347.7 $9,628.2 $9,917.0 $10,214.5 $10,521.0 $10,836.6 Sll,161.7 $11,496.5 $11,841.4 

$27,226,402 $28,043,194 $28,884,490 $29,751,025 $30,643,555 $31,562,862 $32,509,748 $33,485,040 $34,489,591 $35,524,279 

0 0 0 0 0 0 0 0 0 0 
so so $0 $0 So $0 so So $0 $0 

$27,226,402 $28,043,194 $21,U4,490 $29,751,025 $30,643,5S5 $31,562,862 $32,509,741 $33,415,040 $34,489,591 $35,524,27' 
($8,016,222} ($8,016.2221 [~3,016,2221 1sa,016,222) ($8,016,222) ($8,016,2221 !SS,016,222) {$8,016.222) ($3,016,222) ($8,016,222) 
{$4,109,159) ($4,23.'?,4.BI {$4,359,4061 ($4,490,189) ($4,624,9'4) ($4,763,641) ($4,906,SSC) ($5,053,747) {$5,205,359) ($5,361,520) 

$15,101,021 $15,794,559 $1&,501,861 $17,244,&14 $18,002,439 $11,782,999 $19,586,975 $20,415,071 $21,268,010 $22,146,537 

$3,n5,255 $3,948,635 $4,U7,215 $4,3U,153 $4,500,610 $4,695,750 $4,196,744 $5,103,761 $5,317,003' $5,536,634 

$755,051 $789,n7 $825,443 $862,231 $900,122 $939,iso $979,349 si.02t1,754 $1,063,401 $1,107,327 

$3,020,204 $3,158,908 53,301,m $3,448,923 $3,600,488 $3,756,600 $3,917,395 $4,083,014 $4,253,602 $4,429,307 

(1] P•rkln& for 3000 spaces will be provided In Parcel Dl and 02. Projections based on developer showing revenue per sp•ce .t: $6,753. 
(2] C.lcul•titd on th b.sls on •n •nnual rev1tnU1t of $6,753 per spot ($2017), and lnft•tln1 •t 3% per ye.r. 

2037-38 
1.03 

3.CJOO 
$12,196.7 

$36,590,008 

0 

So 

$36,590,008 
!SB,016,222) 
($5,522,366) 

$23,051,42tl 

$5,762,855 

$1,152,571 

$4,610,284 

(3] FV 2017 current combined park.Ina sp•ces Jn Pier 48 and SWL Is 2606, excludln1 the 423 spaces for the Giants. As development be1lns, number of p•rkln1 sp•cH reduCt!s. 
(4] Revenue projection based on the •ssumptlon that from Phase 1, revenue pitr space would be ms per the developer's projection of $6,753, except for FY 2017-18, 
(SJ The percent111es •re b•sed on the Pier 30-32 Flseal FHslbUlty Analysls report by EPS. 

2tl38-39 
L03 

3,000 

$12,562.6 
$37,687,708 

0 

so 

$37,687,708 
(58,016,222) 
($5,668,037) 

$23,913,449 

$5,995,16% 

$1,199,172 

$4,796,690 

(6).As per the developer proform•, current revenue 1enen11ted from the site Is $8,016,222. This Is dedtKted from total revenue partlnc revenue cenenited to calculate the net parkln& revenue. 

2039-40 

L03 

;\000 
$12,939.4 

$38,818,339 

0 

So 

$31,818,339 
($8,016,222) 
($5,858,678) 

$24,943,439 

$6,235,860 

$1,247,172 

$4,988,688 

2040-41 
L03 

':l,DOO 
$13,327.6 

$39,982,889 

0 
$0 

$39,912,189 
(SS,016,222) 

IS6,034,4l81 

$25,932,229 

$6,483,057 

$1,296,611 

$5,186,446 

2tl41-42 
L03 

3,()00 

$13,7275 
$41,182,376 

0 
$0 

$4l,112,37& 

158,016,222) 
($6,215,471) 

$26,950,683 

,671 

$1,347,534 

55,390,137 

2042-43 
1.03 

.~.00() 

$14,139.3 
$42,417,847 

0 
$0 

$42,417,147 

{$6,016,2221 
($6,401,9351 

$27,9'9,690 

$6,999,922 

$1,399,984 

$5,599,938 

2043-44 

1.03 

.:l.DOO 
$14,563.5 

$43,690,382 

0 

So 

$43,690,312 
($8,016,2~) 

{56,593,993) 

$2',0S0,167 

$7,270,042 

$1,454,008 

$5,816,033 

(7) As per the developer proform•, park/na revenues from resldentlal units upon bulldout, In current dollars Is $3,057,600. Prorata share of this revenue (based on resldentl•l •bsorptlon) Is deducted whlle c•lcul•tln& the 1ddltlonal parkln& revenue from development that Is tax•ble, as 
resldentlalparklncrevenuelsnotsubjecttoparl:.ln1tax. 
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T•bl•A7 
Perkin&: T•x Rewnuu 
Mission Rock IFD Flscal Impact Analysls 

S.n Francisco, CA 

Revenue Added to Tall' Roll($ with Inflation) Revenue Added to Ta 

hem , ..... , 2045-46 204'"47 2047-48 2048-49 2049-50 205D-51 2051-52 2052-53 2053-54 2054-55 2055-56 2056-57 2057-58 2058-59 2059-60 2060·61 
lnflafian Rote 1.03 io• 1.03 io• "' io• io• io• l.03 io• io• io• io• J,03 l.03 1.03 "' 
tmt@Wi#MM 

Ntw Sp•CIS On Site 
Parking Spaces On Site [1) 3,(:1)(.i .~.Ol~O ~,ooc: .';!,OOIJ 3,0(")i'"J .'>,Ol"JC !!,000 ~,DC".0 ~.ooo .1,00D ~,lj(l(J ';!,00'.) 3,000 3,000 ;!:,{JGO .S.,000 3,COC> 
Revenue per Space from New Development[l] $15,000.4 $15,450.4 $15,913.9 $16,391.3 $16,883.0 $17,389.5 $17,911.2 $18,448.6 $19,CXl2.0 $19,5n.l $20,159.2 $20,764.0 $21,386.9 $22,028.S $22,689.4 $23,370.l $24,071.2 
Annual On Site Revenue from New Spaces (2] $45,001,094 $46,351,127 $47,741,661 .$49,173,910 $50,649,128 $52,168,602 $53,733,660 $55,345,669 $57,006,039 $58,716,221 $60.4n.101 $62.292,038 $64,160,800 $66,085,624 $68,068,192 $70,110,238 sn,213,545 

Rewnn From ExlstlnrParklnt: 
Remainln1 Putln1 5p;aces (31 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Annual On Site Revenue from Existina: Spaces (4] so $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Tot.I hrklnr Rtlvanue from E>llstlnr Spacas and New Dev1lopm.nt $45,001,°'4 $46,351,127 $47,741,661 $49,173,910 $50,649,128 $52,168,602 $53,733,660 $55,345,669 $57,006,039 $58, 716,221 $60,4n,101 $62,292,038 $64,160,800 $&6,085,624 S&a,OA,192 $70,110,238 $72,213,545 
Less: Current Revt!!nue bt!!fore development (6) ($8,016,22~) ($6,016,:?221 {$8.016,2:?2) ($8,016,22:?) ($8,016,22.Zl (SS,016,222) ($8,016,2221 \$B,016,222) [$8,016,22:?) ($8,016,2221 tSl:1,C16,2~2) {$8,0l.;,2221 t$S,016,222) {$S,Ol6,222j {SB,016.222) ISS,016,222) (SB,016,2221 
Less: Portion of Total Parking Rt!!vt!!nue attrlbutable to Resldentlal [71 ($6,791,813] ($6,995,568) ($7,205,435) ($7,421,59'8} ($7,644,Z4~) ($7,873,S73) ($8,109,760) !$8,353,0741 ($!,603,666) ($8,861,7761 ($9,127,629) ($9',401,458) 1$9,663,5021 ($9,974.007) ($10,273,227) {$10,SSl,424} [S10,898,e66\ 

(N.t) Acfdll.lonal P•rklnr R•nnue from O.wlopm•nt Th•t Is TU11bl• $30,193,059 $31,339,337 $32,520,004 $33,736,091 $34,988,660 $36,278,807 $37,607,657 $38,976,374 $40,.386,152 $41,138,223 $43,333,856 $44,874,359 $46,461,076 $48,095,395 $49,na,743 $51.5U,S92 $53,298,457 

~,itW'~n~Qittififfj~'ltfii1.1ij"1iiC'"'~ -~)~~§:"~-;:-~. ~_: ,~~ --~:-~~r~: -~-- -"':"- -,,~~=-:~-~;;g:;;:(:tf\f"C'i?C.S"\J?~--;:;:-":':'Y<':""""~-:~-y""~~lKfi:::-" cK,, » c;~:~~~~i; ~=~::--~ ~'"""'":::"" 
SH Francisco P•rklni: T•x 

P•rklnr Tu Allocatlon to G1nar.I Fund/Speicl•I Procnm (5) 

Parklnc Taic Allocation to Municipal Trans. Fund [5] 

$7,548,26S $7,834,834 $8,130,001 $8,434,023 $8,747,165 $9,069,702 $9,401,914 $9,744,093 

$1,509,655 $1,566,967 $1,626,000 $1,686,105 $1,749,433 $1,IU,940 $1,IB0,383 $1,941,119 

$6,038,612 $6,267,867 $6,504,001 $6,747,218 $6,997,732 $7,255,761 $7,521,531 $7,795,275 

[1] Park.Ing for 3000 sp;aces will be provided In P•rcel 01 and 02. Projections based on developer showing revenue persp1ce at$6,753. 

f21 Calcul1ted on the basis on an •nnu1I revenue of $6,753 per spot(52017), and lnflatin1•t3% per year. 

$10,096,538 $10,459,556 $10,833,41i4 

$2,019,308 $2,D91,911 $2,166,693 

$8,077,230 $8,367,645 $8,666,nl 

{31 FY 2017 current combined parkin1 spaces In Plu 48 and SWL Is 2606, excludln1 tht!! 423 spaces for the Giants. As devt!!lopment be1lns, number of park.ln1 spaces reduces. 

l4J Revenue projection based on the assumption that from Phase: 1, revenue per space would be as per the developer's proJt!!ction of $6,753, eiccept for FY 2017·18. 

[SJ Th• pe~ntaies are based on the Plt!!r 3D-32 Fiscal Feaslbillty Analysis report by EPS. · 

$11,211,590 

$2,243,718 

$8,974,8n 

J&J As per the developer proforma, current revenut!! renenited from the site Is $8,016,222. This Is deducted from total revenue parklnc revt!!nue 1enuated to calculall! the nt!!t p1rklng revenue. 

$11,615,269 $12,023,849 $12,444,616 $12,871,141 SU,324,614 

$2,323,054 $2,404,nO $2,488,937 $2,575,630 $2,664,923 

$9,292,215 $9,619,079 $9,955,749 $10,302,518 $10,659,691 

f7l As per the developer proforma, parking revenues from residentf1l units upon bulldout, In current dollars Is $3,057,600. Prorata sh•re of this revenue (based on resldentlal absorption) Is dt!!dumd whlle calculating the additional parking revenue from development that Is taoble, as 
resldt!!ntlalparkin1revenuelsnotsubjecttoparkln1lilll'.. 
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T•bl•A7 
P1rkln1 T•X lhlv.nuH 

Mission Rock IFD Fiscal lm~ct An•lysls 
San Fr1nclsco, CA 

lt•m 
Inflation Rott! 

N1w Sp1cas On Sha 

Parking Spaces On Site [l) 
Revenue per Space from New Development[l] 
Annual On Site Revenue from New Spaces (2] 

R1v.nu1 From Exlstlns; Parkins; 
Rem1lnln1Parkln1Spaces(3J 
Annual On Site: R•v.nue from Existing Spaces (4) 

Total Parkln1 lhlv1nLN from £xlstln1 Spat11s end N•w D.v1lopment 
Less: current Revenue before development 16] 

Less: Portion of Total Parking Revenue attributable to Residential (7J 

(N•t} Addltlon•I Perkins: ~venue from D•velopment Th•t Is Tn11bl• 

San FninclKO hrklns:Tu: 

hrkln&: T•x Allocation to G.n1nil Fund/51Mcl1I Procnm [S] 

Parkln1 TaxAhocatlon to Munldpal Trans. Fund [5] 

<Roll Swlthlnfl1tlon) 

2061·&2 2062·63 2063-64 2064-65 20~66 206W7 2067·61 2068-69 

1.03 1.03 1.03 1.03 1.03 LOJ 1.03 1.03 

3,CY.ll') 3,000 Z,000 3,000 3,0l.)(J :J.(JOO :J,00(.) .\,000 
$24,793.3 $25,537.1 $26,303.2 $27,092.3 $27,905.1 $28,742.2 $29,604.5 $30,492.7 

$74,379,952 $76,611,350 $78,909,691 $81,276,981 $83,715,291 $86,226,750 $88,813,552 $91,4n,9S9 

0 0 0 0 0 0 0 0 
$0 $0 so $0 so $0 $0 so 

$74,379,952 $76,611,350 $71,909,691 $81,276,981 $83,715,291 $16,226,750 $88,813,552 $91,477,959 
($8,016,222) ($8,016,222) ($8,016,222) ($6,016,:?221 ($8,0l&,222) ($8,016,2221 (SB,016,2221 ($8,016,2221 
($11,225,8.321 ($11,562,007) [$1:1,909,486) ($12,.'166,77Di !$1J,634,n;lJ ($13,013,817) ($13,404,231) [$1S,80G,3SilJ 

$55,137,197 $57,032,521 $58,913,913 $60,,,3,919 $63,064,295 $65,196,711 $67,393,099 $69,655,379 

$13,784,474 $14,251,130 $14,745,995 $15,248,497 $15,766,074 $16,299,171 $16,141,275 $17,413,845 

$2,756,895 $2,151,626 $2,949,199 $3,049,699 $3,W,215 $3,259,136 $3,569,655 $3,482,769 

$11,027,579 $11,406,504 $11,796,797 $12,198,798 $12,612,859 $13,039,342 $13,478,620 $13,931,076 

(1] Parkins for 3000 spaces wlll be provided In Parcel Dl and 02. Projections based on developer showin1 revenue per spice at $6,753. 
(2] Calculated on the basis on an •nnuel revenue of$6,753 per spot ($2017}, and lnf11t1n1at3% per veer. 

2069-70 2070·71 
LOJ 1.03 

Z,000 3.000 
$31,407.4 $32,349.7 

$94,222,297 $97,048,966 

0 0 
$0 $0 

$94.222,297 $97 ,048,966 
(SS,Oll'i,222) ($1:1,016,222) 

!$14,120,549) ($14,64i,1G5) 

$71,985,527 $74,385,579 

$17,996,382 $11,59&,395 

$3,599,276 $3,719,279 

$14,397,105 $14,Sn,116 

(3j FY 2017 current combined p1rkln1 spaces In P/er48 and SWL Is 2606, excluding the 423 spices for the Gl•nts. As development be1lns, number of p•rklng spaces reduas. 

(4] Revenue projection based on the assumption that from Phase l, ~venue per space would be as per the developer's projection of$6,753, except for FY 2017·18. 

(S] Thi pertt:nt1ges •re basad on the Pier 30.32 Flsail F1~lbllltv Analysls r.port by EPS. 

2011-n 
1.03 

.~.(100 

$33,320.1 
$99,960,435 

0 

so 

$99,960,435 
1$S,016,U21 

{$15,086,580) 

$76,157,633 

$19,214,408 

$3,1142,812 

$15,371,527 

(G] As ptr the developer proforma, current revenue generated from the site Is $8,016,222. This Is deducted from total revenue park.Ina revenue generated to calculate the net parklna: revenue. 

zon.73 
LOJ 

.'1.,000 
$34,319.7 

$102,959,248 

0 

so 

$102,959,248 
fSS,016,222) 

{$15,539,178) 

$79,403,149 

$19,150,962 

$3,970,192 

$15,aao,no 

(7] As per the developer proforma, park.Ina: revenues from resldentlal units upon bulldout, In current dollars Is $3,057,600. Pror11t1 shan! of this revenue (based on resldtntlel absorption) Is deducted while e11lcul•tln1 the 

addltlonal parkln1 revenue from development that Is taxable, as residential p•rkln& revenue Is not subject to park.In& tax. 
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Table AS 
Estimated Revenue, Utility Users Tax, Franchises, Licenses and Permits, and Fines and Forfeitures 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Estimating Revenue Estimates with Inflation 

Procedure I FY 2017-18 Service Multiplier Buildout 
·item Source Budgeted [2] Population (FY17-18) (Uninflated) 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24 2024-ZS 2025-26 2026-27 

Inflation Rate 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

Employees Table C2 5,084 0 0 0 0 2,070 2,070 3,786 4,339 4,907 5,084 

Persons Served Table C2 5,541 0 0 0 0 2,260 2,260 3,703 4,735 5,453 5,541 

Utility Users Tax [l], [3] 

Water Users Tax Per Employee $2,635,816 593,224 $4.44 $4.44 $4.44 $4.58 $4.71 $4.86 $5.00 $5.15 $5.31 $5.46 $5.63 $5.80 

Gas Electric Steam Users Tax Per Employee $43.029,693 593,224 $72.54 $72.54 $72.54 $74.71 $76.95 $79.26 $81.64 $84.09 $86.61 $89.21 $91.89 $94.64 

Telephone Users Tax Persons Served $49,834,491 1,170,840 $42.56 $42.56 $42.56 $43.84 $45.16 $46.51 $47.91 $49.34 $50.82 $52.35 $53.92 $55.54 

Access Line Tax [1] Persons Served $46,300,000 1,170,840 $41.25 $41.25 $41.25 $42.49 $43.76 $45.08 $46.43 $47.82 $49.26 $50.74 $52.26 $53.83 

Licenses, Permits and Franchise Fees [2] Persons Served $<9,964,000 1,170,840 $25.59 $25.59 $25.59 $26.36 $27.15 $27.96 $28.80 $29.67 $30.56 $31.47 $32.42 $33.39 

Fines and Forfeitures [2] Persons Served $4,579,000 1,170,840 $3.91 $3.91 $3.91 $4.03 $4.15 $4.27 $4.40 $4.53 $4.67 $4.81 $4.95 $5.10 

~~itd~l18PhWrtK:~-<c Z ~ ~77 {F9E~f:17J)0;f:;:~=~~:{t7-
Utility Users Tax [l], [3] 

Water Users Tax $22,589 $0 $0 $0 so $10,352 $10,662 $20,086 $23,711 $27,619 $29,474 
Gas Electric Steam Users Tax $368,770 $0 $0 $0 so $168,993 $174,063 $327,909 $387,079 $450,883 $481,161 
Telephone Users Tax $235,842 $0 $0 $0 so $108,265 $111,513 $188,196 $247,864 $294,012 $307,720 

Access Line Tax [1] $228,580 $0 $0 $0 $0 $104,932 $108,080 $182,401 $240,232 $284,959 $298,245 

Licenses, Permits and Franchise Fees [2] S141,805 $0 $0 $0 $0 $65,097 $67,050 $113,156 $149,033 $176,781 $185,023 

Fines and Forfeitures [2] $21,670 $0 $0 $0 $0 $9,948 $10,246 $17,292 $22,775 $27,015 $28,275 

Total $1,019,255 $0 $0 $0 $0 $467,587 $481,614 $849,040 $1,070,693 $1,261,270 $1,329,897 

[1] Per San Francisco Business and Tax Regulations Code Article 10: Utility Users Tax, non-residential users pay telephone, water, gas, electric, and steam users utility taxes; residential and non-
residential users pay cellular telephone and access line taxes. lt has been assumed for purposes of these estimates that most residential users use cellular rather than land-line t~lephone 
service. 
[2] City and County of San Francisco, Proposed Budget, FY 2017-18. 

[3] The City's proposed budget [FY2017-18) only offers the number of Utility Users Tax, the sum of Water Users Tax, Gas Electric Steam Users Tax and Telephone Users Tax. KMA assumes that 
the proportions of these three taxes stay same as the proportions in the City's budget in FY 2010-11. 
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2027-ZS 

1.03 

5,084 
5,541 

$5.97 
$97.48 
$57.20 
$55.44 
$34.39 
$5.26 

$30,358 
S495,595 
$316,952 
$307,192 
S190,574 
$29,123 

$1,369,794 
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Table AB 
Estimated Revenue, Utility Users Tax, Franchis 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item 

Inflation Rate 

Employees 
Persons Served 

Utility Users Tax (l], [3] 
Water Users Tax 
Gas Electric Steam Users Tax 
Telephone Users Tax 

Access Line Tax [l] 
Licenses, Permits and Franchise Fees [2] 
Fines and Forfeitures [2] 

Utility Users T.ax [l], [3] 

Water Users Tax 
Gas Electric Steam Users Tax 
Telephone Users Tax 

Access Line Tax [l] 
Licenses, Permits and Franchise Fees [2] 
Fines and Forfeitures [2] 
Total 

Estimates with Inflation 

2028-29 2029·30 2030.-31 2031-32 2032·33 2033-34 2034-35 2035-36 2036-37 2037-38 2038·39 2039-40 2040'41 2041'42 
1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 
5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 

$6.15 $6.33 $6.52 $6.72 $6.92 $7.13 $7.34 $7.56 $7.79 $8.02 $8.27 $8.51 $8.77 $9.03 
$100.41 $103.42 $106.52 $109.72 $113.01 $116.40 $119.89 $123.49 $127.19 $131.01 $134.94 $138.99 $143.15 $147.45 
$58.92 $60.68 $62.51 $64.38 $66.31 $68.30 $70.35 $72.46 $74.63 $76.87 $79.18 $81.56 $84.00 $86.52 
$57.10 $58.82 $60.58 $62.40 $64.27 $66.20 $68.18 $70.23 $72.34 $74.51 $76.74 $79.04 $81.42 $83.86 
$35.43 $36.49 $37.58 $38.71 $39.87 $41.07 $42.30 $43.57 $44.88 $46.22 $47.61 $49.04 $50.51 $52.02 
$5.41 $5.58 $5.74 $5.92 $6.09 $6.28 $6.46 $6.66 $6.86 $7.06 $7.28 $7.49 $7.72 $7.95 

$31,269 $32,207 $33,173 $34,168 $35,193 $36,249 $37,337 $38,457 $39,610 $40,799 $42,023 $43,283 $44,582 $45,919 
$510,463 $525,777 $541,551 $557,797 $574,531 $591,767 $609,520 $627,806 $646,640 $666,039 $686,020 $706,601 $727,799 $749,633 
$326,460 $336,254 $346,342 $356,732 $367,434 $378,457 $389,810 $401,505 $413,550 $425,956 $438,735 $451,897 $465,454 $479,418 
$316,408 $325,900 $335,677 $345,747 $356,120 $366,803 $377,807 $389,142 $400,816 $412,840 $425,226 . $437,982 $451,122 $464,656 
$196,291 $202,179 $208,245 $214,492 $220,927 $227,555 $234,381 $241,413 $248,655 $256,115 $263,798 $271,712 $279,864 $288,260 
$29,997 $30,896 $31,823 $32,778 $33,761 $34,774 $35,817 $36,892 $37,999 $39,139 $40,313 $41,522 $42,768 $44,051 

$1,410,887 $1,453,214 $1~496,810 $1,541,715 $1,587,966 $1,635,605 $1,684,673 $1,735,213 $1,787,270 $1,840,888 $1,896,115 $1,952,998 $2,011,588 $2,071,936 

[l] Per San Francisco Business and Tax Regulations Code Article 10: Utility Users Tax, non-residential users pay telephone, water, gas, electric, and steam users utility taxes; residential and non-
residential users pay cellular telephone and access line taxes. It has been assumed for purpose_s of these estimates that most residential users use cellular rather than land-line telephone 
service. 
[2] City and County of San Francisco, Proposed Budget, FY 2017·18. 

[3] The City's proposed budget (FY2017-18) only offers the number of Utility Users Tax, the sum of Water Users Tax, Gas Electric Steam Users Tax and Telephone Users Tax. KMA assumes that 
the proportions of these three taxes stay same as the proportions in the City's budget in FY 2010-11. 
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2042'43 

1.03 

5,084 
5,541 

$9.30 
$151.87 
$89.12 __ ) 
$86.37 
$53.58 
$8.19 

$47,297 
$772,122 
$493,800 

$478,595 
$296,907 
$45,372 

$2,134,094 
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Table AS 
Estimated Revenue, Utility Users Tax, Franchis 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item 

Inflation Rate 

Employees 
Persons Served 

Utility Users Tax [l], [3] 

Water Users Tax 
Gas Electric Steam Users Tax 
Telephone Users Tax 

Access Line Tax [l] 
Licenses, Permits and Franchise Fees [2] 
Fines and Forfeitures [2] -Utility Users Tax [l], [3] 

Water Users Tax 
Gas Electric Steam Users Tax 
Telephone Users Tax 

Access Line Tax [l] 
Licenses, Permits and Franchise Fees {2] 
Fines and Forfeitures [2] 
Total 

Estimates with Inflation 

2043-44 2044-45 2045-46 2046-47 2047-48 2048-49 2049-50 2050-51 2051-52 2052-53 2053-54 2054-55 2055-56 2056-57 

1.03 1.03 1.03 1.03 1.03 1.03 l.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 
5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 

$9.58 $9.87 $10.17 $10.47 $10.78 $11.11 $11.44 $11.78 $12.14 $12.50 $12.88 $13.26 $13.66 $14.07 
$156.43 $161.12 $165.96 $170.93 $176.06 $181.34 $186.78 $192.39 $198.16 $204.10 $210.23 $216.53 $223.03 $229.72 
$91.79 $94.54 $97.38 $100.30 $103.31 $106.41 $109.60 $112.89 $116.28 $119.77 $123.36 $127.06 $130.87 $134.80 
$88.96 $91.63 $94.38 $97.21 $100.13 $103.13 $106.23 $109.42 $112.70 $116.08 $119.56 $123.15 $126.84 $130.65 
$55.19 $56.85 $58.55 $60.31 $62.12 $63.98 $65.90 $67.88 $69.91 $72.01 $74.17 $76.40 $78.69 $81.05 
$8.43 $8.69 $8.95 $9.22 $9.49 $9.78 $10.07 $10.37 $10.68 $11.00 $11.33 $11.67 $12.03 $12.39 

$48,716 $50,177 $51,683 $53,233 $54,830 $56,475 $58,169 $59,914 $61,712 $63,563 $65,470 $67,434 $69,457 $71,541 
$795,285 $819,144 $843,718 $869,030 $895,101 $921,954 $949,612 $978,101 $1,007,444 $1,037,667 $1,068,797 $1,100,861 $1,133,887 $1,167,903 

$508,614 $523,873 $539,589 $555,776 $572,450 $589,623 $607,312 $62s,531 $644,297 $663,626 $683,535 $704,041 $725,162 $746,917 
$492,953 $507,742 $522,974 $538,663 $554,823 $571,468 $588,612 $606,270 $624,458 $643,192 $662,488 $682,362 $702,833 $723,918 
$305,815 $314,989 $324,439 $334,172 $344,197 $354,523 $365,159 $376,113 $387,397 $399,019 $410,989 $423,319 $436,019 $449,099 
$46,734 $48,136 $49,580 $51,067 $52,599 $54,177 $55,802 $57,476 $59,201 $60,977 $62,806 $64,690 $66,631 $68,630 

$2,198,116 $2,264,060 $2,331,982 $2,401,941 $2,473,999 $2,548,219 $2,624,666 $2,703,406 $2,784,508 $2,868,043 $2,954,085 $3,042,707 $3,133,988 $3,228,008 

[1] Per San Francisco Business and Tax Regulations Code Article 10: Utility Users Tax, non-residential users pay telephone, water, gas, electric, and steam users utility taxes; residential and non-
residential users pay cellular telephone and access line taxes. It has been assumed for purposes of these estimates that most residential users use cellular rather than land-line telephone 
service. 
[2] City and County of San Francisco, Proposed Budget, FY 2017-18. 

[3] The City's proposed budget (FY2017-18) only offers the number of Utility Users Tax, the sum of Water Users Tax, Gas Electric Steam Users Tax and Telephone Users Tax. KMA assumes that 
the proportions of these three taxes stay same as the proportions in the City's budget in FY 2010-11. 
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2057-58 

1.03 

5,084 
5,541 

$14.49 
$236.61 
$138.84 
$134.57 
. $83.48 
$12.76 

$73,687 
$1,202,940 

$769,325 
$745,636 
$462,572 
$70,689 

$3,324,848 
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Table AS 
Estimated Revenue, Utility Users Tax, Franch is 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item 

Inflation Rate 

Employees 
Persons Served 

Utility Users Tax [l], [3] 
Water Users Tax 
Gas Electric Steam Users Tax 
Telephone Users Tax 

Access line Tax [1] 
Licenses, Permits and Franchise Fees [2] 
Fines and Forfeitures [2] 

Utility Users Tax [l], [3] 
Water Users Tax 
Gas Electric Steam Users Tax 
Telephone Users Tax 

Access Line Tax [1] 
Licenses, Permits and Franchise Fees [2] 
Fines and Forfeitures [2] 
Total 

Estimates with Inflation 

Z058-59 Z059·60 Z060·61 Z061-6Z Z06Z-63 Z063-64 Z064-65 Z065-66 Z066-67 Z067-68 Z068-69 Z069-70 2070-71 Z071-7Z 
1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 
5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 

$14.93 $15.38 $15.84 $16.31 $16.80 $17.31 $17.83 $18.36 $18.91 $19.48 $20.06 $20.66 $21.28 $21.92 
$243.71 $251.02 $258.55 $266.31 $274.30 $282.53 $291.00 $299.73 $308.73 $317.99 $327.53 $337.35 $347.47 $357.90 
$143.01 $147.30 $151.72 $156.27 $160.96 $165.78 $170.76 $175.88 $181.16 $186.59 $192.19 $197.96 $203.89 $210.01 
$138.60 $142.76 $147.04 $151.46 $156.00 $160.68 $165.50 $170.47 $175.58 $180.85 $186.27 $191.86 $197.62 $203.54 
$85.99 $88.57 $91.22 $93.96 $96.78 $99.68 $102.67 $105.75 $108.92 $112.19 $115.56 $119.02 $122.60 $126.27 
$13.14 $13.53 $13.94 $14.36 $14.79 $15.23 $15.69 $16.16 $16.65 $17.14 $17.66 $18.19 $18.73 $19.30 

$75,898 $78,175 $80,520 $82,935 $85,423 $87,986 $90,626 $93,344 $96,145 $99,029 $102,000 $105,060 $108,212 $111,458 
$1,239,028 $1,276,199 $1,314,485 $1,353,920 $1,394,537 $1,436,374 $1,479,465 $1,523,849 $1,569,564 $1,616,651 $1,665,151 $1,715,105 $1,766,558 $1,819,555 
$792,404 $816,176 $840,662 $865,882 $891,858 $918,614 $946,172 $974,557 $1,003,794 $1,033,908 $1,064,925 $1,096,873 $1,129,779 $1,163,672 
$768,005 $791,045 $814,776 $839,220 $864,396 $890,328 $917,038 $944,549 $972,886 $1,002,072 $1,032,134 $1,063,098 $1,094,991 $1,127,841 
$476,449 $490,743 $505,465 $520,629 $536,248 $552,335 $568,905 $585,972 $603,552 $621,658 $640,308 $659,517 $679,303 $699,682 
$72,809 $74,994 $77,243 $79,561 $81,948 $84,406 $86,938 $89,546 $92,233 $95,000 $97,850 $100,785 $103,809 $106,923 

$3,424,594 $3,527,332 $3,633,152 $3,742,146 $3,854,411 $3,970,043 $4,089,144 $4,211,818 $4,338,173 $4,468,318 $4,602,368 $4,740,439 $4,882,652 $5,029,132 

[l) Per San Francisco Business and Tax Regulations Code Article 10: Utility Users Tax, non-residential users pay telephone, water, gas, electric, and steam users utility taxes; residential and non
residential users pay cellular telephone and access line taxes. It has been assumed for purposes of these estimates that most residential users use cellular rather than land-line telephone service. 
[2] City and County of San Francisco, Proposed Budget, FY 2017-18. 

[3] The City's proposed budget (FY2017-18) only offers the number of Utility Users Tax, the sum of Water Users Tax, Gas Electric Steam Users Tax and Telephone Users Tax. KMA assumes that the 
proportions of these three taxes stay same as the proportions in the City's budget in FY 2010-11. 
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Z07Z-73 

1.03 

5,084 
5,541 

$22.58 
$368.64 
$216.31 

' 
$209.65 ~/ 

$130.06 
$19.88 

$114,802 
$1,874,142 
$1,198,583 
$1,161,676 
$720,672 
$110,131 

$5,180,005 
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TableA9 

Exp•nditure Summ•rv 

Mission Rock IFD Flscal Impact Analysis 

S.n FranciKo, CA 

General Fund Expenditure 

&M: · ... ;rH.fr 
General Administration and Finance 

Other Public Prot.ction 
Community Health 
Hum11n Welfare end Neisf\. Dev. 
CUiture end Recreetion 

Public Protection • Police 
Pollce Officers per 1,000 (Residents+ Employees) [4] 

Residents+ Employees 

Offlcl!:n: Rl!:qUlred 
Average cost per Officer 14) 

Totel Police Cost 
Public Protection - Fire 

Sworn Flreflghten: per 1,000 (Residents+ Employees) (4) 
Residents+ Employees 

Sworn Flrl!:fightl!:n: Rl!:qulrl!:d 
Average Cost per Sworn Firefighter [4) 

Total Fire Cost 

Persons Served 
Pro/ectResidenrs .. , . 

Genl!:ral Administration and Finance 

PubUc Protection • Pollce 
PubUcProtectlon·Flre 

Other Public Protection 
Community Health 
Human Wl!:lfare and Neigh. Ol!:V. 

Culture and Recrl!:atlon 
Total Expenditures 

EstinVitinc 
Popu1ation FY 2017- Percent Net FY 

Procedu~/ FY2017-18 

Soumo Budceted (1] 
or Persons 18Avc. Variable 2017-18 

£Anumetions 
Served Cost [2] Ave. Cost 

Persons Served S2:?-5,03:2,GS.'5 l,170,840 $200.74 25% $50.18 
Persons Served $403,r.59,227 1,170,840 $349.20 25% $87.30 

Per Capita ~; L1j.~.'!.0.630 874,228 $822.47 25% $205.62 
Per Capita $4..J'1,S9r::,064 874,228 $512.10 25% $128.03 
Per Capita Sl99,92l,C!2.1 874,228 S228.68 25% $57.17 

2.01 
Table CZ 

$189,000 

0.96 
Table CZ 

$178,329 

TableC2 
TableC2 

[l] Oty and County of San Francisco, Proposed Budget, FY 2017-18 and FY 2018-19. 

[2] Per report Economic Impacts of SM Project by EPS, May 2015 (Table B-1). 

Bulldout 

(Uninflllted) 

$50.18 
$87.30 

$205.62 
$128.03 

S57.17 

8,083 
16.25 

$189,000 
$3,070,651 

8,083 

7.76 
$178,329 

$t,383,n6 

S,541 

~· .. 
$278,073 

$3,070,651 

$1,383,n6 

$4~,732 
$616,651 

$383,950 
$171,455 

$6,388,288 

[3] 8ased on the FY 2016-17 data, The number has been Hcal11ted at an annual rate of 3%. 
(4] Sl!:e Table AlO 
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Estimates with Inflation 

2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24 2024-25 
1.03 J.03 1.03 1.03 l.03 1.03 1.03 

$50.18 $51.69 $53.24 SS4.84 $56.48 $58.18 $59.92 S6i.n 
$87.30 $89.92 $92.62 $95.40 $98.26 $101.21 $104.24 $107.37 

$205,62 $211.79 $218.14 $224.69 $231.43 $238.37 $245.52 $252.89 
$128.03 $131.87 $135.82 $139.90 S144.09 $148.42 $152.87 $157.46 
$57.17 $58.89 $60.65 $62.47 S64.35 $66.28 $68.26 $70.31 

0 0 0 0 3,295 3,295 5,596 6,904 
0.00 0.00 0.00 0.00 6.62 6.62 11.25 13.88 

$189,000 $194,670 s200.s10 $206,525 $212,721 $219,103 $225,676 $232,446 

so so $0 $0 $1,408,842 $1,451,107 $2,538,393 $3,225,665 

0 0 0 0 3,295 3,295 5.596 6,904 
o.oo 0.00 0.00 0.00 3.16 3.16 5.37 6.63 

$178,329 $183,679 $189,189 $194,865 $200,711 $206,732 $212,934 $219,322 

$0 $0 so $0 $634,889 $653,935 $1,143,916 $1,453,632 

0 0 0 0 Z260 Z260 3,703 4,735 

0 0 0 0 1..,ZZS LZZS l.BIO 2,S6S 

$0 $0 $0 $0 $127,652 $131,482 $221,895 $292,248 
$0 $0 $0 $0 $1,408,842 $1,451,107 $2,538,393 $3,225,665 

$0 $0 $0 so $634,889 $653,935 $1,143,916 $1,453,632 

so $0 $0 $0 S222,062 $228,724 $386,005 $508,390 

$0 $0 $0 $0 $283,496 $292,001 $444,390 $648,650 

$0 so so so $176,516 $181,811 $276,694 $403,875 
$0 so $0 $0 $78,824 $81,189 $123,560 $180,353 

$0 so $0 $0 $2,932,280 $3,020,249 $5,134,855 $6,712,812 
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T•bleA9 

Expendlture Summ.ry 

Minion Rock l~D Flscel lmpaet Analysls 

San Francisco, CA 

General Fund Expendlture 

2025-26 2026-27 2027-28 2028-29 2029--30 2030-31 

fiiil-!~ril 
1.03 1.03 L03 1.03 1.03 1.03 

General Administration and Fin11nce $63.57 $65.48 $67.44 $69.47 $71.55 $73.70 

Other Public Protection $110.59 $113.91 $117.32 $120.84 $124.47 $128.20 

Community He.Ith $260.47 $268.29 5276.33 $284.62 $293.16 $301.96 

Human Welfare and Neirh. Dev. $162.18 $167.05 $172.06 sm.22 $182.53 $188.01 

CUiture and Recreation $72.42 $74.59 $76.83 $79.14 $81.51 $83.96 

Public Protection - Police 
Pollce Officers per 1,000 (Residents+ Employees) (41 
Residents+ Employees 7,906 8,083 8,083 8,083 8,083 8,083 

Officers Required 15.89 16.25 16.25 16.25 16.25 16.25 

Average cost per Officer [4) $239,420 $246,602 $254.000 $261,620 $269,469 s2n,553 

Total Police Cost $3,804,630 $4,006,503 $4,126,698 $4,250,499 $4,378,014 $4,509,354 

Public Protection - Rre 
Sworn Flreflahters per 1,000 (Residents+ Employees) (4] 
Residents+ Employees 7,906 8,083 8,083 8,083 8,083 8,083 

Sworn Firefighters Required 7.S9 7.76 7.76 7.76 7.76 7.76 

Average Cost per Sworn Firefighter [4] S2.25,902 $232,679 $239,659 $246,849 $254,25S $261,882 

Total Fire Cost $1,714,541 $1,805,Sl4 $1,859,679 $1,915,470 $1,972,934 $2,032,122 

PcrsonsScrvcd S,453 S,541 S,S41 5,541 5,541 5,S41 

Pro/wRcsid~nrs ,. .. 2.999 2.999 Z.999 2.999 2.999 

Gen~ral Administration and Finance $346,660 $362,822 $373,707 ·$384,918 $396.466 $408,360 

Public Protection - Police $3,804,630 $4,006,503 $4,126,698 $4,250,499 $4,378.014 $4,509,354 

Public Protection - Fire $1,714,541 $1,805,514 $1,8S9,679 $1,915,470 $1,972,934 $2,032,122 

Other Publlc Protection $603,045 $631,160 $650,09S $669,598 $689,686 $710,376 

Community Health $781,155 $804,589 $828,727 $853,589 $879,196 $905,572 

Human Welfare and Neigh. Dev. $486,377 $500,968 $515,997 $531,477 $547.421 $563,844 

Culture and Recreation $217,19S 5223,710 $230,422 $237,334 $244,454 $251,788 

Toti! Expendlb.lres $7,9S3,602 $8,33S,266 $8,585,324 $8,1142,814 $9,108,171 $9,381,416 

[1] City and County of San Francisco, Proposed Budget, FY 2017-18 and FY 2018-19. 

[2] Per report Economic Impacts of SM Project by EPS, May 2015 (Table S-1). 
{3] Based on the FY 2016-17 data. The number has been escalated at an annual rate of 33. 
[4] See Table A10 
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Estimates with Inflation 

2031·32 2032-33 203:1-34 
1.03 1.03 1.03 

$75.91 $78.19 $80.53 
$132.05 $136.01 $140.09 

$311.02 $320.35 $329.96 
$193.65 $199.46 $205.44 
$86.48 $89.07 $91.74 

8,083 8,083 8,083 

16.25 16.25 16.25 
$285,879 $294,456 $303,290 

$4,644,635 $4,783,974 $4,927,493 

8,083 8,083 8,D83 

7.76 7.76 7.76 

$269,739 s2n,S31 $286,166 

$2,093,085 $2,lSS,878 $2,220,554 

5,541 5,541 5,541 
Z,999 2.999 Z,999 

$420,610 $433,229 $446,226 

$4,644,$35 $4,783,974 $4,927,493 
$2,093,085 $2,155,878 $2,220,554 

$731,687 $753,638 $776,247 

$932,739 $960,722 $989,543 
$580,759 $S98,182 $616,128 

$259,342 $267,122 $275,136 
$9,662,858 $9,952,744 $10,251,326 

2034-35 2035-36 2036-37 2037-38 20J8.39 2039-4() 2040-41 2041-42 
1.03 L03 L03 1.03 1.03 L03 1.03 1.03 

$82.95 $85.44 $88.00 $90.64 $93.36 $96.16 $99.04 $102.02 
$144.29 $148.62 $153.08 $157.67 $162.40 $167.28 $172.29 $1n.46 
$339.86 $350.05 $360.55 $371.37 $382.51 $393.99 $405.81 $417.98 
$211.61 $217.96 $224.49 $231.23 $238.17 $245.31 $252.67 $260.25 
$94.49 $97.33 $100.25 $103.26 $106.35 $109.55 $112.83 $116.22 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 
16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 

$312,388 $321,760 $331,413 $341,355 $351,596 $362,144 $373,008 $384,198 

$5,075,318 $5,227,571 $5,384,405 $5,S4S,937 $5,712,315 $S,883,68S $6,060,195 $6,242,.001 _) 
8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,D83 
7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

$294,751 $303,593 $312,701 $322,082 $331,744 $341,697 $3S1,948 $362,506 
$2,287,171 $2,35S,786 $2,,426,460 $2,499,253 $2,574,231 $2,6Sl,458 $2,731,002 $2,812.932 

5,541 5,541 5,SU S.54l 5,541 5,541 5,541 5,541 ,. .. 2.999 Z.999 ,. .. 2.999 2..999 2..999 2,999 

$4S9,612 $473,401 $487,603 $502,231 $517,298 $532,817 $548,801 $S65,265 
SS,075,318 $5,227,578 $5,384,405 $5,545,937 $5,712,315 $5,883,685 $6,060,19S $6,242,001 

$2,287,171 $2,355,786 $2,426,460 $2,499,2S3 $2,574,231 $2,651,458 $2,731,002 $2,812,932 
$799,535 $823.521 $848,226 $873,673 $899,883 $926,880 $954,686 $983,327 

$1,019,229 $1,049,806 $1,081,301 $1,113,740 $1,147,152 $1.181,566 $1,217.013 $1,253,524 
$634,611 $653,650 $673,259 $693,457 $714,261 $73S,689 $7S7,759 $780,492 
$283,390 $291,891 $300,648 $309,667 $318,957 $328,526 $338,382 $348,533 

$10,558,866 $10,875,632 $11,201,901 $11,537,958 $11,884,097 $12,240,620 $12,607,838 $12.986,074 

Page 72 

4695



TableA9 

Expenditure 5umm•ry 

Mission Rock IFD Flsal Impact Analysls 

S.n Francisco, CA 

Estimates with lnftatlon 

General Fund Expenditure 

2042-43 2043-'14 2044-45 2045-46 2046-47 2047-48 2048-<19 2049-SO 2050-51 2051-52 2052-53 2053-54 2054-55 2055-56 2056-57 2057·58 2058-59 

/~on Rote 1.03 l.03 1.03 1.03 L03 l.03 l.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

¢=.'1i:tfffyj.p 
Gener1J Administration and Finance $105.08 $108.23 $111.47 $114.82 $118.26 $121.81 $125.47 $129.23 $133.11 $137.10 $141.21 $145.45 $149.81 $154.31 $158.94 $163.70 $168.62 

Other Public Protection $182.79 $188.27 $193.92 $199.74 $205.73 $211.90 $218.26 $224.81 $231.55 $238.50 $245,65 $253.02 $260.61 $268.43 $276.48 $284.78 $293.32 

Community Health $430.52 $443.44 $456.74 $470.44 $404.SS $499.09 $514.06 $529.49 $545.37 $561.73 $578.58 $595.94 $613.82 $632..23 $651.20 $670.74 $690.86 

Human Welfare and Neia:h. Dev. $268.06 $276.10 $284.38 $292.91 $301.70 $310.75 $320.08 $329.68 $339.57 $349.76 $360.25 $371.06 $382.19 $393.65 $405.46 $417.63 $430.15 

CUiture and Recreation $119.70 $123.29 $126.99 $130.80 $134.73 $138.77 $142.93 $147.22 $151.64 $156.19 $160.87 $165.70 $170.67 $175.79 $181.06 $186.49 $192.09 

Public Protection - Police 

Pollce Officers per 1,000 {Residents+ Employees) (4] 

Residents+ Employees 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

Officers Required 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 

Average cost per Officer 141 $395,n4 $407,596 $419,824 $432,418 $445,391 $458,753 $472,515 $486,691 $501,291 $516,330 $531,820 $547,775 $564,208 $581,134 $598,568 $616,525 $635,021 

Total Police Cost $6,429,261 $6,622,139 $6,820,803 $7,025,427 $7,236,190 ·$7,453,276 $7,676,874 $7,907,180 $8,144,396 $8,388,727 $8,640,389 $8,899,601 $9,166,589 $9,441,587 $9,724,834 $10,016,S79 $10,317,077 

Public Protection - Fire 

sworn Firefighters per 1,000 (Residents+ Employees} (4) 

Residents+ Employees 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

Sworn Firefighters Required 7,76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7,76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

Averege Cost per Sworn Firefighter (4) $373,381 $384,583 $396,120 $408,004 $420,244 $432,851 $445,837 $459,212 $472,988 $487,178 $501,793 $516,847 $532,352 $548,323 $564,773 $S81,716 $S99,167 

Total Fire Cost $2,897,320 $2,984,239 $3,073,766 $3,165,979 $3,260,959 $3,358,787 $3,459,551 $3,S63,338 $3,670,238 $3,780,345 $3,893,755 $4,010,568 $4,130,885 $4,254,812 $4,382,456 $4,513,93tl $4,649,347 

Persons Served S,541 S,541 5,541 5,541 5,54l 5,.54l ~S4l 5,541 5,541 5,541 5,541 S,541 5,541 ~S4l S,541 S.541 S.541 

ProfectResldenrs , ... Z.999 ,. .. , ... Z.999 Z.999 2,999 2,999 , ... 2,999 2,999 l999 l999 Z.999 Z.999 Z.999 Z.999 

General Administration and Finance $582,223 $599,690 $617,680 $636,211 $655,297 $674,956 $695,205 $716,061 $737,543 $759,669 $782,459 $805,933 $830,111 $855,014 $880,665 $907,085 $934,297 

Public Protection - Police $6,429,261 $6,622.139 $6,820,803 $7,025,427 $7,236,190 $7,453,276 $7,676,874 $7,907,180 $8,144,396 $8,388,727 $8,640,389 $8,899,601 $9,166,589 $9,441,587 $9,724,834 s10,016,579 s10,311,on 

Public Protection ·Fire $2,897,320 $2,984,239 $3,073,766 $3,165,979 $3.260,959 $3,358,787 $3,4S9,551 $3,563,338 $3,670,238 $3,780,345 $3,893,755 $4,010,568 $4,130,885 $4,254,812 $4,382,456 $4,513,930 $4,649,347 

Other Publlc Protection $1,012,826 $1,043,211 $1,074,508 $1,106,743 $1,139,945 $1,174,143 $1,209,368 $1,245,649 $1,283,018 $1,321,509 $1,361,154 $1,401,989 $1,444,048 $1,487,370 $1,531,991 $1,577,951 $1,625,289 

Community Health $1,291,129 $1,329,863 $1,369,759 $1,410,852 $1,453,178 $1,496,773 $1,541,676 $1,587,926 $1,635,564 $1,684,631 $1,735,170 $1,787,225 $1,840,842 $1,896,067 $1,952,949 $2,011,538 $2,071,884 

Human Welfare and Neigh. Dev. $803,907 $828,024 $852,865 $878,451 $904,804 $931,948 $959,907 $988,704 $1,018,365 $1,048,916 $1,080,383 $1,112,795 $1,146,179 $1,180,564 $1,215,981 $1,252,460 $1,290,034 

Culture and Recreation $358,989 $369,759 $380,852 $392,277 $404,046 $416,167 $428,652 $441,512 $454,757 $468,400 $482,452 . $496,925 $511,833 $527,188 $543,004 $559,294 $576,073 

Total Expenditures $13,375,656 $13,776,925 $14,190,233 $14,615,940 $15,054,418 $1S,S06,051 $15,971,232 $16,450,369 $16,943,881 $17,452,197 $17,975,763 $18,SlS,036 $19,070,487 $19,642,6"1 $20,231,879 $20,838,836 $21,464,001 

(l] Oty and County of Sen Francisco, Proposed Budget, FY 2017·18 and FY 2018-19. 

(2) Per report Economic Impacts o( SM Project by EPS, May 2015 (Table B-1). 

(3) Based on the FY 2016-17 data. The number has been escalated at an annual rate of 3%. 

(4) See Table AlO 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
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TableA9 

Expenditure Summuy 
Mission Rock IFD Fiscal Impact Analysts 

Slln Fnincisco, CA 

Estimates with Inflation 

General Fund Expenditure 

2059-60 2060-61 2061·62 2062-63 2063-64 2064-65 

In arlonRate L03 1.03 1.03 1.03 1.03 L03 

Genenil Administntlon and Finance $173.67. $178.88 $184.25 $189.78 $195.47 $201.34 

Othar Public Protection $302.12 $311.18 $320.52 $330.13 $340.04 $350.24 

Community Health $711.58 $732.93 $754.92 $777.57 $&)0.89 $824.92 

Human Welt.re and N11i1h. Dav. $443.06 $456.35 $470.04 $484.14 $498.67 $513.63 

Culture and Racreation $197.85 $203.79 $209.90 $216.20 $222.68 $229.36 

PubUc Protection • Police 
Poll~ Officers per 1,000 (Residents+ Employees} [41 

Residents+ Employees 8,083 8,083 8,083 8,083 8,083 8,083 

OfficerS Required 16.25 16.25 16.25 16.25 16.25 16.25 

Average cost per Officer 141 $654,072 $673,694 $693,904 $714,n2 $736,163 $758,248 

Total Police Cost $10,626,589 $10,945,387 $11,273,748 $11,611,961 $11,960,319 $12,319,129 

Public Protection • Fire 
Sworn Firefighters per 1,000 (Residents+ Employees) 141 

Residents+ Employees 8,083 8,083 8,083 8,083 8,083 8,083 

Sworn Firefighters Required 7.76 7.76 7.76 7.76 7.76 7.76 

Average Cost per Sworn Firefighter [4] $617,142 $635,657 $654,726 $674,368 $694,599 $715.437 

Total Fire Cost $4,788,828 $4,932,493 $5,080,467 $5,232,181 $5,319,868 $5,551,564 

Persons Served 5,541 5,54'1 5,Slll 5,54'1 

Proj~ R~sld~nts zm Z.999 zm Z.999 

General Administration and Finance $962,326 $991,196 $1,020,932 $1,051,560 $1,083,106 $1,115,600 

Publlc Protection • PoUce $10,626,589 $10,945,387 $11,273,748 $11,611,961 $11,960,319 $12,319,129 

PubllcPrtitectlon· Fire $4,788,828 $4,932,493 $5,080,467 $5,232,881 $5,389,868 $5,551,564 

Other Public Protection $1,674,048 $1,724,269 $1,775,997 $1,829,277 $1,884,156 $1,940,680 

Community Health $2,134,040 $2,198,061 $2,264,003 $2,331,923 $2,401,881 $2,473,937 

Human Welfare and Neigh. O~. $1,328,735 $1,368,597 $1,409,655 $1,451,945 $1,495,503 $1,540,368 

Culture and Recreation $593,355 $611,156 $629,490 $648,375 $667,826 $687,861 

Total Eicpendlturas $22,.107,921 $22,771,159 $23,454,293 $24,157,922 $24,882,660 $25,629,140 

{1) City and County of San Francisco, Proposed Budget, FY 2017-18 and FY2018-19. 

(2] Per report Economic Impacts of SM Project by EP5, May 2015 (Table B·l). 

[3) Based on the FY 2016-17 data. The number has been escalated at an annual rate of 3%. 

(4) See Table A10 

PREPARED SY: KEYSER MARSTON ASSOCIA'TES, INC. 
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2065-66 2066-67 2067-68 2068-69 2069-70 2010-n 2011-n 2on-73 

I.03 I.03 l.03 l.03 1.03 1.03 1.03 1.03 

$207.38 $213.60 $220.00 $226.60 $233.40 $240.41 $247.62 $255.05 

$360.75 $371.57 $382.72 $394.20 $406.02 $418.20 $430.75 $443.67 

$849.67 $875.16 $901.41 $928.46 $956.31 $985.00 $1,014.55 $1,044.98 

$529.04 $544.91 $561.25 $578.09 $595.43 $613.30 $631.70 $650.65 

$236.24 $243.33 $250.63 $258.15 $265.90 $273.87 $282.09 $290.55 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 

$780,996 $804,425 $828,558 $853,415 $879,017 $905,388 $932,550 $960,526 

$U,688,703 $1l,Oli9,364 $13,461,445 $13,865,288 $14,281,247 $14,709,684 $15,150,975 $15,605,504 

-=-) 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

$736,900 $759,007 $781,ns $805,231 $829,388 $854,269 $879,898 $906,294 

$5,na,111 $5,889,654 $6,066,344 $6,248,334 $6,435,7&4 $6,628,858 $6,827,723 $7,032.555 

5,54'1 5,541 5,Sfl 5,54l 5,541 5,S4l 

Z.999 Z.999 Z.999 l.999 Z999 L999 

$1,149,068 $1,183,540 $1,219,Q46 $1,255,617 $1,293,286 $1,332,084 $1,372,047 $1,413,208 

$12,688,703 $13,069,364 $13,461,445 $13,865,288 $14,281,247 $14,709,684 $15,150,975 $15,605,504 

$5,718,111 $5,889,654 $6,066,344 $6,248,334 $6,435,784 $6,628,858 S6,827,n3 $7,032,555 

$1,998,901 $2,058,868 $2,120,634 $2,184,253 $2,249,780 $2,317,274 $2,386,792 $2,458,396 

$2,548,156 $2,624,600 $2,703,338 $2,784,438 $2,867,972 $2,954,011 $3,042,631 $3,133,910 

$1,586,579 $1,634,177 $1,683,202 $1,733,698 $1,785,709 $1,839,280 $1,894,459 $1,951,293 

$708,497 $n9,1s2 $751,644 Sn4,194 $797,419 $821,342 $845,982 $871,362 

$26,398,014 $27,189,954 $28,005,653 $28,845,822 $29,711,197 $30,602,533 $31,520,609 $32,466,227 
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TableAlO 
Annual Recurring Police and Fire Department Expenditures 
Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Item 

Inflation Rate 
~li)DaW!mnent'El<JieniCl1iirri$~: :. ::~:"'~B;G~"'· 
Police Officers per 1,000 (Residents+ Employees) [1] 
Residents + Employees 
Police Officers Required 
Average cost per Officer [2] 

Total Police Cost 

.-
Sworn Firefighters per 1,000 (Residents+ Employees) [3] 

Residents+ Employees 
Sworn Firefighters Required 

Average Cost per Sworn Firefighter [2) 

Total Fire Cost 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

Assumption/ Buildout Revenue Added to Tax Roll ($ with infiation) 

Source (Un inflated) 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 2028-29 

1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

2.01 
Table C2 8,083 0 0 0 0 3,295 3,295 5,596 6,904 7,906 8,083 8,083 8,083 

16.25 0.00 0.00 0.00 0.00 6.62 6.62 11.25 13.88 15.89 16.25 16.25 16.25 
$'189,000 $189,000 $189,000 $194,670 $200,510 $206,525 $212,721 $219,103 $225,676 $232,446 $239,420 $246,602 $254,000 $261,620 

$3,070,651 $0 $0 $0 $0 $1,408,842 $1,451,107 $2,538,393 $3,225,665 $3,804,630 $4,006,503 $4,126,698 $4,250,499 

0.96 

Table C2 8,083 0 0 0 0 3,295 3,295 5,596 6,904 7,906 8,083 8,083 8,083 
7.76 0.00 0.00 0.00 0.00 3.16 3.16 5.37 6.63 7.59 7.76 7.76 7.76 

$178,329 $178,329 $178,329 $183,679 $189,189 $194,865 $200,711 $206,732 $212,934 $219,322 $225,902 $232,679 $239,659 $246,849 
$1,383,776 $0 $0 $0 $0 $634,889 $653,935 $1,143,916 $1,453,632 $1,714,541 $1,805,514 $1,859,679 $1,915,470 

[1) As Per Seawall Lot 337 and Pier 48 EIR (Aug 26, 2017), service ratio is 2.01 officers per 1000 residents. The EIR calculates the total required officers based on total residents (including 
induced residents), while this analysis calculates it based on the sum of on~site residents and employees. 

[2) Based on Pier 70 Fiscal and Economic Analysis Update, August 31, 2017 

[3) As Per Seawall Lot 337 and Pier48 EIR (Aug 26, 2017), the ratio of fire personnel to (Residents+ Employee) is 0.96. 
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TableAlO 
Annual Recurring Police and Fire Department Expenditures 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item 
Inflation Rate .. 

Police Officers per 1,000 (Residents+ Employees) [1] 

Residents+ Employees 
Police Officers Required 
Average cost per Officer [2] 
Total Police Cost 

Sworn Firefighters per 1,000 (Residents+ Employees) [3] 
Residents+ Employees 
Sworn Firefighters Required 
Average Cost per Sworn Firefighter [2] 

Total Fire Cost 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

Revenue Added to Tax Roll ($with inflation) 
2029-30 2030-31 2031-32 2032-33 2033-34 2034-35 2035-36 2036-37 2037-38 2038-39 2039-40 2040-41 2041-42 2042-43 

1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 1.03 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 
16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 

$269,469 $277,553 $285,879 $294,456 $303,290 $312,388 $321,760 $331,413 $341,355 $351,596 . $362,144 $373,008 $384,198 $395,724 
$4,378,014 $4,509,354 $4,644,635 $4,783,974 $4,927,493 $5,075,318 $5,227,578 $5,384,405 $5,545,937 $5,712,315 $5,883,685 $6,060,195 $6,242,001 $6,429,261 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 
7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

$254,255 $261,882 $269,739 $277,831 $286,166 $294,751 $303,593 $312,701 $322,082 $331,744 $341,697 $351,948 $362,506 $373,381 
$1,972,934 $2,032,122 $2,093,085 $2,155,878 $2,220,554 $2,287,171 $2,355,786 $2,426,460 $2,499,253 $2,574,231 $2,651,458 $2,731,002 $2,812,932 $2,897,320 

[1] As Per Seawall Lot 337 and Pier 48 EIR (Aug 26, 2017), service ratjo is 2.01 officers per 1000 residents. The EIR calculates the total required officers based on total residents (including 
induced residents), while this analysis calculates it based on the sum of oii-site residents and employees. 

[2] Based on Pier 70 Fiscal and Economic Analysis Update, August 31, 2017 

[3] As Per Seawall Lot 337 and Pier 48 EIR (Aug 26, 2017), the ratio of fire personnel to (Residents+ Employee) is 0.96. 
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TableAlO 
Annual Recurring Police and Fire Department Expenditures 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item 

Police Officers per 1,000 (Residents+ Employees) [1] 
Residents+ Employees 
Police Officers Required 
Average cost per Officer [2] 
Total Police Cost 

... 
Sworn Firefighters per 1,000 (Residents+ Employees) [3] 
Residents+ Employees 
Sworn Firefighters Required 
Average Cost per Sworn Firefighter [2] 
Total Fire Cost 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

Revenue Added to Tax Roll ($with inflation) 

2043-44 2044-45 204546 204647 2047-48 2048-49 2049-50 2050-51 2051-52 2052-53 2053-54 2054-55 2055-56 2056-57 

l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 
$407,596 $419,824 $432,418 $445,391 $458,753 $472,515 $486,691 $501,291 $516,330 $531,820 $547,775 $564,208 $581,134 $598,568 

$6,622,139 $6,820,803 $7,025,427 $7,236,190 $7,453,276 $7,676,874 $7,907,180 $8,144,396 $8,388,727 $8,640,389 $8,899,601 $9,166,589 $9,441,587 $9,724,834 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

$384,583 $396,120 $408,004 $420,244 $432,851 $445,837 $459,212 $472,988 $487,178 $501,793 $516,847 $532,352 $548,323 $564,773 
$2,984,239 $3,073,766 $3,165,979 $3,260,959 $3,358,787 $3,459,551 $3,563,338 $3,670,238 $3,780,345 $3,893,755 $4,010,568 $4,130,885 $4,254,812 $4,382,456 

[1] As Per Seawall Lot 337 and Pier 48 EIR (Aug 26, 2017), service ratio is 2.01 officers per 1000 residents. The EIR calculates the total required officers based on total residents (including 
induced residents), while this analysis calculates it based on the sum of on-site residents and employees. 

[2] Based on Pier 70 Fiscal and Economic Analysis Update, August 31, 2017 

[3] As Pe.r Seawall Lot 337 and Pier 48 EIR (Aug 26, 2017), the ratio of fire personnel to (Residents+ Employee) is 0.96. 
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TableAlO 
Annual Recurring Police and Fire Department Expenditures 

Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Item 
Inflation Rate 

~ I: G ' : 

Police Officers per 1,000 (Residents+ Employees) [1] 
Residents+ Employees 
Police Officers Required 
Average cost per Officer [2] 

Total Police Cost 

Sworn Firefighters per 1,000 (Residents+ Employees) [3] 

Residents+ Employees 
Sworn Firefighters Required 
Average Cost per Sworn Firefighter [2] 

Total Fire Cost 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

Revenue Added to Tax Roll ($with inflation) 

2057-58 205.8-59 2059-60 2060-61 2061-62 2062-63 2063-64 2064-65 2065-66 2066-67 2067-68 2068-69 2069-70 

l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 l.03 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 16.25 
$616,525 $635,021 $654,072 $673,694 $693,904 $714,722 $736,163 $758,248 $780,996 $804,425 $828,558 $853,415 $879,017 

$10,016,579 $10,317,077 $10,626,589 $10,945,387 si1,213,748 $11,611,961 $11,960,319 $12,319,129 $12,688,703 $13,069,364 $13,461,445 $13,865,288 $14,281,247 

8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 8,083 

7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 7.76 

$581,716 $599,167 $617,142 $635,657 $654,726 $674,368 $694,599 $715,437 $736,900 $759,007 $781,778 $805,231 $829,388 
$4,513,930 $4,649,347 $4,788,828 $4,932,493 $5,080,467 $5,232,881 $5,389,868 $5,551,564 $5,718,111 $5,889,654 $6,066,344 $6,248,334 $6,435,784 

[1] As Per Seawall Lot 337 and Pier 48 EIR (Aug 26, 2017), service ratio is 2.01 officers per 1000 residents. The EIR calculates the total required officers .based on total residents (including 

induce'.d residents), while this analysis calculates it based on the sum of on-site resldents and employees. 

[2] Based on Pier 70 Fiscal and Economic Analysis Update, August 31, 2017 

[3] As Per Seawall Lot 337 and Pier 48 EIR (Aug 26, 2017), the ratio of fire personnel to (Residents+ Employee) is 0.96. 
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TableAlO 
Annual Recurring Police and Fire Department Expenditures 
Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Item 

Inflation Rate 

Revenue Added to Tax Roll ($with inflation) 

2070-71 2071-72 2071-73 

1.03 1.03 1.03 
·c11eil'.l:liniftmerttl!i<pail1utitre5.''·-·;:-:·"-- ---= · ··-,,-::·;::;, -:;-:::,,:;,:,,:: {:. ·-·-·· ~-, · -- ·; ---x~-::,, 

Police Officers per 1,000 (Residents+ Employees) [1] 

Residents+ Employees 
Police Officers Required 
Average cost per Officer [2] 

Total Police Cost 

8,083 

16.25 
$905,388 

$14,709,684 

8,083 

16.25 
$932,550 

$15,150,975 

8,083 

16.25 
$960,526 

$15,605,504 

are lli!PattmlliitEl<penliftiliii ~ --=-- ---, -- - · ---."~-- """.•":""' = ~-- . - ~---~- - ----: - - --- = =~ 

Sworn Firefighters per 1,000 (Residents+ Employees) [3] 

Residents+ Employees 
Sworn Firefighters Required 
Average Cost per Sworn Firefighter [2] 

Total Fire Cost 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

8,083 

7.76 
$854,269 

$6,628,858 

8,083 

7.76 
$879,898 

$6,827,723 
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8,083 

7.76 
$906,294 

$7,032,555 
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Table Bl 
Vertical Construction Completion Schedule 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Development (2) 

Market Rate Residential 
Junior! BDR 
18DR/1Bath 
2 BDR/ 2 Bath 

3 BDR/3 Bath 

Subtotal 
45% AMI Units 

Juniorl BDR 

l BDR/ 1 Bath 
2 BDR/ 2 Bath 
3 BDR/3 Bath 

Subtotal 
55% AMI units 

Junior 1 BDR 

I BDR/1 Bath 
2 BDR/ 2 Bath 

3 BDR/3 Bath 
Subtotal 

90% AMI Units 
Junior 1 BDR 

lBDR/lBath 
2BDR/2Bath 

3 BDR/3 Bath 
Subtotal 

120% AMI Units 
Junior 1 BDR 

1BDR/1 Bath 

2 BDR/ 2 Bath 
3 BDR/ 3 Bath 
Subtotal 

150% AMI Units 
Junior 1 BDR 

l BDR / 1 Bath 
2 BDR /2 Bath 
3 BDR/ 3 Bath 

Subtotal 

Residential Units Total 

RetailGSF 
Office GSF 
Production GSF 
Parking Spaces GSF 

Assumed Businesses (1) 

Assumed 

Scope (SF) 

450 
700 

l,OO'J 

1,355 

450 

7C-O 
1,000 

1,355 

450 

700 
1,000 

1,355 

•so 
700 

1,000 
1,JSS 

450 
700 

1,000 
1,355 

4SO 
700 

!,COO 
1,355 

20,000 SF Store 20,0C-3 
10,000 SF Store 

7 ,400 SF Store 
4,000 SF Store 

2,500 SF Store 

1,500 Sf Store 

Medium Office 

Larger Office 
Production Factory 

[1] KMA's assumptions. 

10,000 
7,40-J 
4,oon 
2,500 

1,500 
5,000 

S0,000 
200,000 

Total 

200 
320 

261 
20 

801 

11 

9 

27 

33 
52 

42 
4 

131 

13 

21 

16 

0 
50 

57 

91 
74 

6 
228 

23 

36 
30 

1 
90 

1,327 

248,931 
1,231,091 

202,500 

983,876 

4 
7 

9 
12 
16 

147 
10 

- -, -, 
y y 

Port draft 1/12/18 for lodging with State Lands Commission. 

Fiscal Year of Sale 

2016-17 2017-18 2018-19 2019-20 20211-21 2021-22 2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 2028-29 

Assessed Value Added to Tax Roll (FY) 
2018-19 2019-20 20211-21 2021-22 2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 2028-29 2029-30 2030-31 

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 

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 

82 
130 

107 

327 

0 
11 

13 
21 

17 

52 

21 

24 
37 

30 
3 

94 

15 
12 

37 

542 

98,865 
522,352 

64 

0 

0 

0 

0 

0 

0 

0 

0 
0 

0 
0 

0 

0 

0 

0 

0 

·o 

38 
63 

51 

156 

10 

1 

26 

0 

10 

11 

18 
14 

1 
44 

18 

259 

56,764 

51 

81 
65 

202 

0 

13 

11 

33 

0 

12 

14 

23 
19 

57 

9 

0 
23 

334 

29 
46 

38 

116 

0 

4 

20 

13 
11 

1 
33 

0 
12 

192 

0 
0 

0 

0 

0 

0 

0 

0 
0 

0 

0 

0 

0 

0 
0 

0 
0 

0 

0 
0 

0 

0 

0 

38,579 44,723 10,000 
449,823 129,458 129,4S8 

983,876 

1 

51 

6 

16 16 

1 

202,500 

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 

0 
0 
0 

0 

0 

0 

[2] There are no absorption schedules after FY2025·26 in the current underwirting provided by Seawail Lot 337 Associates, LLC 
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Table 82 
Program Schedule 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Leasehold Year of Vertical Fiscal Year of Vertical 

Interest Sale Completion [1] 

Sub-Project Area 1-1 (Block A) 10/31/2019 5/31/2022 
Sub-Project Area 1-2 (Block B) 10/31/2019 8/31/2021 
Sub-Project Area 1-3 (Block C) 1/31/2021 8/31/2023 
Sub-Project Area 1-4 (Block Dl & D2) 1/31/2021 8/31/2023 
Sub-Project Area 1-13 (Mission Square) 1/31/2021 8/31/2023 
Sub-Project Area 1-5 (Block E) 4/30/2022 2/29/2024 
Sub-Project Area 1-6 (BlockF) 4/30/2022 11/30/2024 
Sub-Project Area 1-7 (Block G) 10/31/2019 5/31/2022 
Sub-Project Area 1-8 (Block H) 7/31/2023 5/31/2025 
Sub-Project Area 1-9 (Block I) 7/31/2023 11/30/2025 
Sub-Project Area 1-10 (Block J) 7/31/2023 5/31/2025 
Sub-Project Area 1-11 (Block K) 10/31/2019 2/28/2022 
Sub-Project Area 1-12 (Pier 48) 7/31/2023 8/30/2026 

Total SF [2] 

[1) Provided by the Seawall Lot 337 Associates, LLC. 
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Completion 

2021-22 
2021-22 

2023-24 
2023-24 
2023-24 
2023-24 
2024-25 
2021-22 
2024-25 
2025-26 
2025-26 

2021-22 
2026-27 

Retail.GSF 

[1] 

34,080 
32,096 

30,278 
10,431 

0 
16,055 
16,055 

23,366 
22,524 
22,199 

22,524 

9,323 
10,000 

248,931 

Office GSF Residential Parking Production 

[1] GSF[l] GSF [1] GSF[l] Total GSF 

0 379,820 0 0 413,900 
242,654 0 0 0 274,750 
324,548 0 0 0 354,826 

0 240,494 983,876 0 1,234,801 

0 0 0 0 0 
125,275 0 0 0 141,330 

0 307,720 0 0 323,775 
279,698 0 0 0 303,064 

129,458 0 0 0 151,982 

0 178,116 0 0 200,315 

129,458 0 0 0 151,982 

0 121,146 0 0 130,469 

0 0 0 202,500 212,500 

1,231,091 1,227,296 983,876 202,500 3,893,694 
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Table 83.1 

Assessed Values and Land Costs by Parcel 
Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Estlmated FY 2017a18 Assessed Value (AV) (~nd Costs before Land & Horizontal Costs at Leasehold Interest Sale($ in FV2017a18) 

Residential GSF Commerclal GSF Jl] TotalGSF Leasehold Interest Sale) (2J 3 

Year of Vertical Completion Unit SF SF% Retail Office Prodct. Total % SF % Residential Commercial Total AV/SF Residential % Commercial % Total 

I k • 16,0l<f,DOO • c 1•16,014,000 .h m•k+I n-<f2,JS2•a o • 49.d+69•e+49•t p•n+o 

$42,152/unlt Re tot/: 549/SF 
O/fia:: 569/SF 

Production: 549/SF 

Subproject Area 1 (Parcel A) 41l 379,820 13.1% 34,080 34,080 1.2% 413,900 14.2% S2,090,315 Sl87,SS7 $2,277,873 SS.SO Sl7,324,290 31.0% Sl,673,201 1.6% Sl8,997,491 

Subproject Area 2 (Parcel Bl 0.0% 32,096 242,6S4 274,7SO 9.4% 274,7SO 9.4% so Sl,Sl2,069 $1,SU,069 SS.SO so 0.0% Sl8,31S,671 17.1% Sl8,315,671 

Subproject Area 3 (Parcel C) 0 0.0% 30,278 324,S48 3S4,826 12.2% 3S4,826 12.2% so Sl,9S2,763 Sl,9S2,763 SS.SO so 0.0% S23,876,003 22.3% $23,876,003 

Subproject Area 4 (Parcel 01 & 02) 259 240,494 8.3% 10,431 10,431 0.4% 2S0,92S 8.6% Sl.323,S44 SS7,406 Sl,380,9SO SS.SO Sl0,917,2S3 19.S% SS12,123 O.S% $11,429,376 

Subproject Area 13 (Mission Square) [l) 0 0.0% 0 0 0.0% 0.0% so so so NA $0 0.0% so 0,0% $0 

Subproject Area 5 (Parcel E) 0.0% 16,0SS 125,275 141,330 4.9% 141,330 4.9% $0 S777,801 sm,801 SS.SO $0 0.0% $9,430,S38 8.8% $9,430,S38 

Subproject Area 6 (Parcel Fl B4 307,720 10.6% 16,0SS 0 16,0SS 0.6% 323,77S 11.1% $1,693,Sl8 $88,3S8 $1,781,87S SS.SO $14,078,620 25.2% S788,241 0.7% $14,866,861 

Subproject Area 7 (Parcel G) 0 0.0% 23,366 279,698 303,064 10.4% 303,064' 10.4% $0 $1,667,894 $1,667,894 SS.SO so 0.0% $20,442,600 19.1% $20,442,600 I 

Subproject Area 8 (Parcel H) 0.0% 22,S24 129,458 151,982 S.2% lSl,982 S.2% so $836,423 $836,423 SS.SO so 0.0% Sl0,036,713 9.4% $10,036,713 
'-«-) 

Subproject Area 9 (Parcel I) .191. 178,116 6.1% 22,199 22,199 0.8% 200,31S 6.9% $980,2SO $122,171 $1,102,421 SS.SO $8,093,099 14.5% Sl.089,888 1.0% $9,182,987 

Subproject Area 10 (Parcel J) 0 0.0% 22,524 129,458 151,982 S.2% lSl,982 5.2% $0 $836,423 $836,423 SS.SO $0 0.0% $10,036,713 9.4% $10,036,713 

Subproject Area 11 (Parcel Kl 131 121.146 4.2% 9,323 0 9,323 0.3% 130,469 4.5% S666,719 $Sl,309 $718,028 SS.SO $S,S21,8S4 9.9% $4S7,72S 0.4% $S,979,S79 

Subproject Area 12 (Pier 48) 0 0.0% 10,000 202,500 212,SOO 7.3% 212,SOO 7.3% so Sl.169,480 $1,169,480 SS.SO so 0.0% Sl0,432,9S9 9.7% Sl0,432,9S9 

Total 1,327 1,227,296 42.2% 248,931 1,231,091 202,SOO 1,682,522 S7.8% 2,909,818 100.0% $6,7S4,346 $9,259,654 $16,014,000 $55,935,116 100.0% $107,092,374 100.0% Sl63,027,490 

[1] The materials provided by Seawall Lot 337 Associates, LLC Indicate the land costs of parking Is SO. 
[2] Base year Aggregate AV Is AV In FY 2017/18, which Is $16,014,000. 

[3] Land costs per SF or unit are In Table 83.2. 

'"=) 
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Port draft 1/12/18 for lodging with State Lands Commission. 

Table 83.2 
Per Net SF Vertical Development Costs ($2017) 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Development Cost($ in FY2017-18) Development Cost per Unit/SF($ In FY2017-18) [1] 
Land Cost at Vertical Development Cost 

Total Units Leasehold 

Land Use Component I SF Hard Costs Soft Costs Land Value Total Interest Sale Hard Costs Soft Costs Subtotal Total 

Retail 248,931 $88,395,161 $28,230,527 $12,221,585 $128,847,274 $49 $355 $113 $469 $518 
Office 1,231,091 $476,782,848 $188,877,306 $84,928,793 $750,588,947 $69 $387 $153 $541 $610 
Production 202,500 $48,000,000 $32,000,000 $9,941,996 $89,941,996 $49 $237 $158 $395 $444 

Parking 983,876 $180,000,000 $120,000,000 $0 $300,000,000 $0 $183 $122 $305 $305 

Subtotal - Commercial 2,666,398 $793,178,009 $369,107,833 $107,092,374 $1,269,378,217 

.. ,. 
Market Rate 
Junior 1 BDR 200 $87,614,958 $20,887,466 $8,430,311 $116,932,735 $42,152 $438,075 $104,437 $542,512 $584,664 

1BDR/1 Bath 320 $140,183,933 $33,419,945 $13,488,498 $187,092,376 $42,152 $438,075 $104,437 $542,512 $584,664 

2 8DR/ 2 Bath 261 $114,337,520 $27,258,143 $11,001,556 $152,597,219 $42,152 $438,075 $104,437 $542,512 $584,664 

3 8DR/ 3 Bath 20 $8,761,496 $2,088,747 $843,031 $11,693,273 $42,152 $438,075 $104,437 $542,512 $584,664 
8MR-45%AMI 

Junior 1 BDR 7 $3,066,524 $731,061 $295,061 $4,092,646 $42,152 $438,075 $104,437 $542,512 $584,664 
l 8DR/ 1 Bath 11 $4,818,823 $1,148,811 $463,667 $6,431,300 $42,152 $438,075 $104,437 $542,512 $584,664 

2 BDR/2 Bath 9 $3,942,673 $939,936 $379,364 $5,261,973 $42,152 $438,075 $104,437 $542,512 $584,664 

3 BDR/3 Bath 0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

8MR-55%AMI 
Junior l BDR 33 $14,456,468 $3,446,432 $1,391,001 $19,293,901 $42,152 $438,075 $104,437 $542,512 $584,664 

l BDR/ 1 Bath 52 $22,779,889 $5,430,741 $2,191,881 $30,402,511 $42,152 $438,075 $104,437 $542,512 $584,664 

2 8DR/ 2 Bath 42 $18,399,141 $4,386,368 $1,770,365 $24,555,874 $42,152 $438,075 $104,437 $542,512 $584,664 

3 BDR/3 Bath 4 $1,752,299 $417,749 $168,606 $2,338,655 $42,152 $438,075 $104,437 $542,512 $584,664 

8MR- 90%.AMI 
Junior l BDR 13 $5,694,972 $1,357,685 $547,970 $7,600,628 $42,152 $438,075 $104,437 $542,512 $584,664 

l 8DR/ 1 Bath 21 $9,199,571 $2,193,184 $885,183 $12,277,937 $42,152 $438,075 $104,437 $542,512 $584,664 

2 8DR/2 Bath 16 $7,009,197 $1,670,997 $674,425 $9,354,619 $42,152 $438,075 $104,437 $542,512 $584,664 
3 8DR/ 3 Bath 0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

8MR - 120% AMI 
Junior 1 BDR 57 $24,970,263 $5,952,928 $2,402,639 $33,325,829 $42,152 $438,075 $104,437 $542,512 $584,664 
l 8DR/ 1 Bath 91 $39,864,806 $9,503,797 $3,835,792 $53,204,394 $42,152 $438,075 $104,437 $542,512 $584,664 

2 BDR/2 Bath 74 $32,417,534 $7,728,362 $3,119,215 $43,265,112 $42,152 $438,075 $104,437 $542,512 $584,664 

3 BDR/ 3 Bath 6 $2,628,449 $626,624 $252,909 $3,507,982 $42,152 $438,075 $104,437 $542,512 $584,664 

8MR • 150% AMI 
Junior l BDR 23 $10,075, 720 $2,402,059 $969,486 $13,447,265 $42,152 $438,075 $104,437 $542,512 $584,664 

1BDR/1 Bath 36 $15,770,692 $3,759,744 $1,517,456 $21,047,892 $42,152 $438,075 $104,437 $542,512 $584,664 

2 BDR/2 Bath 30 $13,142,244 $3,133,120 $1,264,547 $17,539,910 $42,152 $438,075 $104,437 $542,512 $584,664 

3 BDR/ 3 Bath 1 $438,075 $104,437 $42,152 $584,664 $42,152 $438,075 $104,437 $542,512 $584,664 

Subtotal- Residential 1,327 $S81,325,246 $138,588,335 $55,935,116 $775,848,697 

Commercial& 
Residential Total [l] $1,374,503,255 $507,696,168 $163,027,490 $2,045,226,913 

--
Source: Seawall Lot 337 Associates, LLC 

[l] KMA calculations. 
(2) KMA assumes that the unit values of land costs for production space is same as retail. 
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Table 83.3 
Hard Costs by Development Phase 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

FY of Hard FY of 

Costs Vertical Residential SF Commercial SF Total SF Hard Costs after Leasehold Interest Sale($ in FY2017-18) [l] 

Occurred [2] Completion Unit SF Retail Office Prodct. Parking Total % SF % Residential % Commercial % Total 

k n=438,0S7"'a p..-n+o 

$438,075/unit Retail: $355/SF 

Office: $387/SF 

Production: $237/SF 

Parking: $183/SF 

2019-20 2020-21 0 0 0 0.0% 0 0.0% $0 0.0% $0 0.0% $0 

2020-21 2021-22 542 500,966 98,865 522,3S2 0 0 621,217 16.0% 1,122,183 28.8% $237,436,536 40.8% $237,40S,864 29.9% $474,842,400 

2021-22 2022-23 0 0 0 0 0 0.0% 0 0.0% so 0.0% $0 0.0% so 
2022-23 2023-24 2S9 240,494 56,764 449,823 0 983,876 1,490,463 38.3% 1,730,957 44.5% $113,461,371 19.5% S374,366,4S9 47.2% $487,827,829 

'=) 
2023·24 2024-2S 334 307,720 38,579 129,4S8 0 0 168,037 4.3% 475,757 12.2% $146,316,980 25.2% $63,836,483 8.0% $210,153,463 

2024-2S 2025-26 192 178,116 44,723 129,458 0 0 174,181 4.5% 3S2,297 9.0% $84,110,360 14.5% $66,018,212 8.3% $150,U8,57Z 

2025-26 2026-27 0 10,000 0 202,500 212,500 5.5% 212,500 5.5% $0 0.0% $51,550,990 6.5% $51,550,990 

Total 1,327 1,227,296 248,931 1,231,091 202,500 983,876 2,666,398 68.5% 3,893,694 100.0% $581,325,246 100.0% $793,178,009 100.0% $1,374,503,255 

[1] Hard costs per SF or unit are in Table 83.2 
(2) KMA assumes thatthe construction materials are purchased one year before the vertical completion year. 
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Table 84 
Aggregate AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD 

San Francisco, CA 

Fiscal Year [1) Incremental AV Total AV 

FY2017-18BaseAV= $16,014 

2017-18 $0 $16,014 
2018-19 $320 $16,334 

2019-20 $647 $16,661 
2020-21 $980 $16,994 
2021-22 $62,252 $78,266 
2022-23 $63,817 $79,831 
2023-24 $812,101 $828,115 
2024-25 $854,526 $870,540 

2025-26 $1,740,783 $1,756,797 

2026-27 $2,118,523 $2,134,537 

2027-28 $2,408,379 $2,424,393 

2028-29 $2,567,362 $2,583,376 
2029-30 $2,619,029 $2,635,043 

2030-31 $2,671,730 $2,687,744 

2031-32 $2,725,485 $2,741,499 
2032-33 $2,780,315 $2,796,329 
2033-34 $2,836,242 $2,852,256 

2034-35 $2,893,287 $2,909,301 

2035-36 $2,951,473 $2,967,487 

2036-37 $3,010,822 $3,026,836 
2037-38 $3,071,359 $3,087,373 
2038-39 $3,133,107 $3, 149, 121 

203940 $3,196,089 $3,212,103 

204041 $3,260,331 $3,276,345 

204142 $3,325,858 $3,341,872 

204243 $3,392,695 $3,408,709 
204344 $3,460,870 $3,476,884 

204445 $3,530,407 $3,546,421 

204546 $3,601,336 $3,617,350 

204647 .. $3,673,683 $3,689,697 

204748 $3,747,477 $3,763,491 

204849 $3,822,747 $3,838,761 

2049-50 $3,899,522 $3,915,536 

2050-51 $3,977,832 $3,993,846 

2051-52 $4,057,709 $4,073,723 
2052-53 $4, 139,184 $4,155,198 

2053-54 $4,222,288 $4,238,302 
2054-55 $4,307,054 $4,323,068 
2055-56 $4,393,515 $4,409,529 

2056-57 $4,481,706 $4,497,720 

2057-58 $4,571,660 $4,587,674 

2058-59 $4,663,414 $4,679,428 

2059-60 $4,757,002 $4,773,016 
2060-61 $4,852,463 $4,868,477 
2061-62 $4,949,832 $4,965,846 

2062-63 $5,049, 149 $5,065,163 

2063-64 $5,150,452 $5,166,466 

2064-65 $5,253,782 $5,269,796 

2065-66 $5,359,177 $5,375,191 

2066-67 $3,879,214 $3,889,771 

2067-68 $3,957,010 $3,967,566 

2068-69 $3,219,766 $3,227,651 
2069-70 $2,700,224 $2,706,327 

2070-71 $1,181,368 $1, 185,313 

2071-72 $934,886 $937,994 

2072-73 $294,825 $295,995 

Nominal TOTAL [2] 

2017 (3% discount) [2] 

[1] Base year AV is AV in FY 2017/18, which is $16,014,000. 

[2] Figures rounded. 

Possessory/ 
Property Tax 

increment 
1% 

$0 
$3 
$6 

$10 
$623 

$638 
$8,121 
$8,545 

$17,408 
$21,185 
$24,084 
$25,674 

$~6.190 

$26,717 
$27,255 
$27,803 
$28,362 

$28,933 
$29,515 
$30,108 
$30,714 
$31,331 

$31,961 
$32,603 

$33,259 
$33,927 
$34,609 
$35,304 
$36,013 
$36,737 
$37,475 
$38,227 
$38,995 

$39,778 
$40,577 
$41,392 

$42,223 
$43,071 
$43,935 

$44,817 
$45,717 
$46,634 
$47,570 
$48,525 
$49,498 
$50,491 
$51,505 
$52,538 

$53,592 
$38,792 
$39,570 
$32,198 
$27,002 
$11,814 

$9,349 
$2,948 

$1,686,000 

$692,000 
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Possessory/ Total Available Total Taxes 
Property Tax Revenues to Allocated to 

Increment to City IFD IFD 
64.59% 100% 

$0 $0 $0 
$2 $0 $0 

$4 $0 $0 

$6 $0 $0 
$402 $361 $361 

$412 $368 $368 
$5,245 $5,103 $5,103 
$5,519 $5,306 $5,306 

$11,244 $11,035 $11,035 
$13,684 $13,470 $13,470 
$15,556 $15,479 $15,479 

$16,583 $16,583 $16,583 

$16,916 $16,916 $16,916 
$17,257 $17,257 $17,257 

$17,604 $17,604 $17,604 

$17,958 $17,958 $17,958 

$18,319 $18,319 $18,319 

$18,688 $18,688 $18,688 
$19,064 $19,064 $19,064 

$19,447 $19,447 $19,447 

$19,838 $19,838 $19,838 

$20,237 $20,237 $20,237 
$20,644 $20,644 $20,644 
$21,058 $21,058 $21,058 
$21,482 $21,482 $21,482 

$21,913 $21,913 $21,913 

$22,354 $22,354 $22,354 
$22,803 $22,803 $22,803 

$23,261 $23,261 $23,261 
$23,728 $23,728 $23,728 

$24,205 $24,205 $24,205 

$24,691 $24,691 $24,691 

$25,187 $25,187 $25,187 
$25,693 $25,693 $25,693 

$26,209 $26,209 $26,209 
$26,735 $26,735 $26,735 

$27,272 $27,272 $27,272 
$27,819 $27,819 $27,819 
$28,378 $28,378 $28,378 

$28,947 $28,947 $28,947 
$29,528 $29,528 $29,528 
$30,121 $30,121 $30,121 
$30}25 $30,725 $30,725 
$31,342 $31,342 $31,342 
$31,971 $31,971 $31,971 

$32,612 $32,612 $32,612 
$33,267 $33,267 $33,267 

$33,934 $33,934 $33,934 

$34,615 $34,615 $34,615 
$25,056 $25,056 $25,056 
$25,558 $25,558 $25,558 

$20,796 $20,796 $20,796 

$17,441 $17,441 $17,441 

$7,630 $7,630 $7,630 
$6,038 $6,038 $6,038 

$1,904 $1,904 $1,904 

$1,089,000 $1,088,000 $1,088,000 

$447,000 $446,000 $446,000 
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Table 84.1 

'\ 
y 

Sub-Project Area 1-1 (Block A), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD 
San Francisco, CA 

Possessory/ Possessory/ 
Property Tax Property Tax 

Fiscal Year [1] Incremental AV Total AV Increment Increment to City 

FY2017-18BaseAV= $2.278 1% 64.59% 

2017-18 $0 $2,278 $0 $0 
2018-19 $46 $2,323 $0 $0 
2019-20 $92 $2,370 $1 $1 
2020-21 $139 $2,417 $1 $1 
2021-22 $17,877 $20,154 $179 $115 
2022-23 $18,280 $20,558 $183 $118 
2023-24 $287,619 $289,897 $2,876 $1,858 
2024-25 $293,417 $295,695 $2,934 $1,895 
2025-26 $299,331 $301,609 $2,993 $1,933 
2026-27 $305,363 $307,641 $3,054 $1,972 
2027-28 $311,516 $313,794 $3,115 $2,012 
2028-29 $317,792 $320,070 $3,178 $2,053 
2029-30 $324,193 $326,471 $3,242 $2,094 
2030-31 $330,722 $333,000 $3,307 $2,136 
2031-32 $337,382 $339,660 $3,374 $2,179 
2032-33 $344,176 $346,454 . $3,442 $2,223 
2033-34 $351,105 $353,383 $3,511 $2,268 
2034-35 $358,172 $360,450 $3,582 $2,313 
2035-36 $365,381 $367,659 $3,654 $2,360 
2036-37 $372,735 $375,012 $3,727 . $2,407 

2037-38 $380,235 $382,513 $3,802 $2,456 
2038-39 $387,885 $390,163 $3,879 $2,505 
2039-40 $395,688 $397,9,66 $3,957 $2,556 
2040-41 $403,648 $405,926 $4,036 $2,607 
2041-42 $411,766 $414,044 $4,118 $2,660 
2042-43 $420,047 $422,325 $4,200 $2,713 
2043-44 $428,494 $430,771 $4,285 $2,766 
2044-45 $437,109 $439,387 $4,371 $2,823 
2045-46 $445,897 $448,175 $4,459 $2,880 
2046-47 $454,860 $457,138 $4,549 $2,938 

2047-48 $464,003 $466,281 $4.640 $2,997 
2048-49 $473,329 $475,606 $4,733 $3,057 
2049-50 $462,841 $485,119 $4,828 $3,119 
2050-51 $492,543 $494,821 $4,925 $3,181 
2051-52 $502,440 $504,717 $5,024 $3,245 
2052-53 $512,534 $514,812 $5,125 $3,310 
2053-54 $522,830 $525,108 $5,228 $3,377 
2054-55 $533,332 . $535,610 $5,333 $3,445 
2055-56 $544,044 $546,322 $5,440 $3,514 
2056-57 $554,971 $557,249 $5,550 $3,585 
2057-58 $566,116 $568,394 $5,661 $3,657 
2058-59 $577,484 $579,762 $5,775 $3,730 
2059-60 $589,079 $591,357 $5,891 $3,805 
2060-61 $600,906 $603,184 $6,009 $3,881 
2061-62 $612,970 $615,248 $6,130 $3,959 
2062-63 $625,275 $627,553 $6,253 $4,039 
2063-64 $637,826 $640,104 $6,378 $4,120 
2064-65 $650,626 $652,906 $6,506 $4,202 
2065-67 $663,686 $665,964 $6,637 $4,287 

Nominal TOTAL [2] $194,000 $125,000 
2017 (3% discount) [2] $86,000 $55,000 

·-; 

Total Available 
Revenues to 

IFD 

$0 
$0 
$0 
$0 

$115 
$118 

$1,858 
$1,895 
$1,933 
$1,972 
$2,012 
$2,053 
$2,094 
$2,136 
$2,179 
$2,223 
$2,268 
$2,313 
$2,360 
$2,407 
$2,456 
$2,505 
$2,556 
$2,607 
$2,660 
$2,713 
$2,768 
$2,823 
$2,880 
$2,938 
$2,997 
$3,057 
$3,119 
$3,181 
$3,245 
$3,310 
$3,377 
$3,445 
$3,514 
$3,585 
$3,657 
$3,730 
$3,805 
$3,861 
$3,959 
$4,039 
$4,120 
$4,202 
$4,287 

$125,000 
$55,000 

[1] Base year Aggregate AV is AV in FY 2017/16, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 
[2] Figures rounded. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
\\SF-FS2\wp\19\19067\017\MissionRock Master File Base Case_ll 13 2017B4.1 

Total Taxes 
Allocated to 

IFD 
100% 

$0 
$0 
$0 
$0 

$115 
$118 

$1,858 
$1,895 
$1,933 
$1,972 
$2,012 
$2,053 
$2,094 
$2,136 
$2,179 
$2,223 
$2,268 
$2,313 
$2,360 
$2,407 
$2,456 
$2,505 
$2,556 
$2,607 
$2,660 
$2,713 
$2,768 
$2,823 
$2,880 
$2,936 

$2,997 
$3,057 
$3,119 
$3,181 
$3,245 
$3,310 
$3,377 
$3,445 
$3,514 
$3,585 
$3,657 
$3,730 
$3,805 
$3,881 
$3,959 
$4,039 
$4,120 
$4,202 
$4,287 

$125,000 
$55,000 
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Table B4.2 

Sub-Project Area 1-2 (Block B), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 

FY 2017-18 Base AV= $1,512 1% 64.59% 

2017-18 $0 $1,512 $0 $0 

2018-19 $30 $1,542 $0 $0 

2019-20 $61 $1,573 $1 $0 
2020-21 $93 $1,605 $1 $1 
2021-22 $17,919 $19,431 $179 $116 

2022-23 $18,308 $19,820 $183 $118 

2023-24 $183,301 $184,813 $1,833 $1,184 
2024-25 $186,997 $188,509 $1,870 $1,208 
2025-26 $190,767 $192,279 $1,908 $1,232 
2026-27 $194,613 $196,125 $1,946 $1,257 

2027-28 $198,535 $200,047 $1,985 $1,282 
2028-29 $202,536 $204,048 $2,025 $1,308 

2029-30 $206,617 $208,129 $2,066 $1,335 

2030-31 $210,780 $212,292 $2,108 $1,361 

2031-32 $215,026 $216,538 $2,150 $1,389 

2032-33 $219,356 $220,868 $2,194 $1,417 

2033-34 $223,774 $225,286 $2,238 $1,445 

2034-35 $228,279 $229,791 $2,283 $1,474 

2035-36 $232,875 $234,387 $2,329 $1,504 

2036-37 $237,563 $239,075 $2,376 $1,534 

2037-38 $242,344 $243,857 $2,423 $1,565 

2038-39 $247,222 $248,734 $2,472 $1,597 

2039-40 $252,196 $253,708 $2,522 $1,629 

2040-41 $257,270 $258,783 $2,573 $1,662 

2041-42 $262,446 $263,958 $2,624 $1,695 

2042-43 $267,725 $269,237 $2,677 $1,729 

2043-44 $273,110 $274,622 $2,731 $1,764 

2044-45 $278,602 $280,115 $2,786 $1,799 
2045-46 $284,205 $285,717 $2,842 $1,836 

2046-47 $289,919 $291,431 $2,899 $1,873 

2047-48 $295,748 $297,260 $2,957 $1,910 

2048-49 $301,693 $303,205 $3,017 $1,949 

2049-50 $307,757 $309,269 $3,078 $1,988 

2050-51 $313,942 $315,454 $3,139 $2,028 
2051-52 $320,251 $321,764 $3,203 $2,069 

2052-53 $326,687 $328,199 $3,267 $2,110 

2053-54 $333,251 $334,763 $3,333 $2,152 

2054-55 $339,946 $341,458 $3,399 $2,196 

2055-56 $346,775 $348,287 $3,468 $2,240 
2056-57 $353,741 $355,253 $3,537 $2,285 

2057-58 $360,846 $362,358 $3,608 $2,331 

2058-59 $368,093 $369,605 $3,681 $2,378 

2059-60 $375,485 $376,997 $3,755 $2,425 

2060-61 $383,025 $384,537 $3,830 $2,474 

2061-62 $390,716 $392,228 $3,907 $2,524 
2062-63 $398,560 $400,073 $3,986 $2,574 

2063-64 $406,562 $408,074 $4,066 $2,626 

2064-65 $414,723 $416,235 $4,147 $2,679 

2065-66 $423,048 $424,560 $4,230 $2,732 

Nominal TOTAL [2] $124,000 $80,000 

2017 (3% discount) [2] $55,000 $35,000 

Total Available 
Revenues to IFD 

$0 

$0 

$0 

$0 

$116 

$118 

$1, 184 

$1,208 

$1,232 

$1,257 

$1,282 

$1,308 

$1,335 

$1,361 
$1,389 

$1,417 

$1,445 

$1,474 

$1,504 

$1,534 

$1,565 

$1,597 

$1,629 

$1,662 
, $1,695 

$1,729 

$1,764 

$1,799 

$1,836 

$1,873 

$1,910 

$1,949 

$1,988 

$2,028 

$2,069 

$2,110 

$2,152 

$2,196 

$2,240 

$2,285 

$2,331 

$2,378 

$2,425 

$2,474 

$2,524 

$2,574 

$2,626 

$2,679 

$2,732 

$80,000 

$35,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 

[2] Figures rounded. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

\\SF-FS2\wp\19\19067\017\MissionRock Master File Base Ca_se_ll 13 2017B4.2 

Total Taxes 
Allocated to 

IFD 

100% 

$0 

$0 

$0 

$0 

$116 

$118 

$1,184 

$1,208 

$1,232 

$1,257 

$1,282 

$1,308 

$1,335 

$1,361 

$1,389 

$1,417 

$1,445 

$1,474 

$1,504 

$1,534 

$1,565 

$1,597 

$1,629 

$1,662 
$1,695 

$1,729 

$1,764 

$1,799 

$1,836 

$1,873 

$1,910 

$1,949 

$1,988 

$2,028 

$2,069 

$2,110 

$2,152 

$2,196 

$2,240 

$2,285 

$2,331 

$2,378 

$2,425 

$2,474 

$2,524 

$2,574 

$2,626 

$2,679 
$2,732 

$80,000 

$35,000 
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Table 84.3 
Sub-Project Area 1-3 (Block C), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 

FY 2017-18 Base AV= $1,953 1% 64.59% 

2017-18 $0 $1,953 $0 $0 
2018-19 $39 $1,992 $0 $0 
2019-20 $79 $2,032 $1 $1 
2020-21 $120 $2,072 $1 $1 
2021-22 $161 $2,114 $2 $1 
2022-23 $203 $2,156 $2 $1 
2023-24 $24,920 $26,873 $249 $161 
2024-25 $25,457 $27,410 $255 $164 
2025-26 $252,483 $254,435 $2,525 $1,631 
2026-27 $257,571 $259,524 $2,576 $1,664 
2027~28 $262,762 $264,715 $2,628 $1,697 
2028-29 $268,056 $270,009 $2,681 $1,731 
2029-30 $273,456 $275,409 $2,735 $1,766 
2030-31 $278,964 $280,917 $2,790 $1,802 
2031-32 . $284,583 $286,536 $2,846 $1,838 
2032-33 $290,313 $292,266 $2,903 $1,875 
2033-34 $296,159 $298,112 $2,962 $1,913 
2034-35 $302,121 $304,074 $3,021 $1,951 
2035-36 $308,203 $310,155 $3,082 $1,991 
2036-37 $314,406 $316,358 $3,144 $2,031 
2037-38 $320,733 $322,686 $3,207 $2,072 
2038-39 $327,187 $329,139 $3,272 $2,113 
2039-40 $333,769 $335,722 $3,338 $2,156 
2040-41 $340,484 $342,436 $3,405 $2,199 
2041-42 $347,332 $349,285 $3,473 $2,243 
2042-43 $354,318 $356,271 $3,543 $2,289 
2043-44 $361,444 $363,396 $3,614 $2,335 
2044-45 $368,712 $370,664 $3,687 $2,382 
2045-46 $376,125 $378,078 $3,761 $2,429 
2046-47 $383,686 $385,639 $3,837 $2,478 
2047-48 $391,399 . $393,352 $3,914 $2,528 
2048-49 $399,266 $401,219 $3,993 $2,579 
2049-50 $407,291 $409,243 $4,073 $2,631 
2050-51 $415,475 $417,428 $4,155 $2,684 
2051-52 $423,824 $425,777 $4,238 $2,737 
2052-53 $432,340 $434,292 $4,323 $2,792 
2053-54 $441,025 $442,978 $4,410 $2,849 
2054-55 $449,885 $451,838 $4,499 $2,906 
2055-56 $458,922 $460,874 $4,589 $2,964 
2056-57 $468,139 $470,092 $4,681 $3,024 
2057-58 $477,541 $479,494 $4,775 $3,084 
2058-59 $487,131 $489,084 $4,871 $3,146 
2059-60 $496,913 $498,865 $4,969 $3,210 
2060-61 $506,890 $508,843 $5,069 $3,274 
2061~2 $517,067 $519,019 $5,171 $3,340 
2062~3 $527,447 $529,400 $5,274 $3,407 
2063-64 $538,035 $539,988 $5,380 $3,475 
2064-65 $548,835 $550,788 $5,488 . $3,545 

2065-66 $559,851 $561,803 $5,599 $3,616 
2066~7 $571,087 $573,039 $5,711 $3,689 

2067~8 $582,547 $584,500 $5,825 $3,763 

Nominal TOTAL [2] $171,000 $110,000 
2017 (3% discount) [2] $71,000 $46,000 

-~ 

y 

Total Available 
Revenues to IFD 

$0 
$0 
$0 
$0 
$0 
$0 

$161 
$164 

$1,631 
$1,664 
$1,697 
$1,731 
$1,766 
$1,802 
$1,838 
$1,875 
$1,913 
$1,951 
$1,991 
$2,031 
$2,072 
$2,113 
$2,156 
$2,199 
$2,243 
$2,289 
$2,335 
$2,382 
$2,429 

$2,478 
$2,528 
$2,579 
$2,631 
$2,684 
$2,737 
$2,792 
$2,849 
$2,906 
$2,964 
$3,024 
$3,084 
$3,146 
$3,210 
$3,274 
$3,340 
$3,407 
$3,475 
$3,545 
$3,616 
$3,689 
$3,763 

$110,000 
$46,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 
[2] Figures rounded. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
\\SF-FS2\wp\19\19067\017\MissionRock Master File Base Case_ll 13 201784.3 

Total Taxes 
Allocated to 

IFD 
100% 

$0 
$0 
$0 
$0 
$0 
$0 

$161 
$164 

$1,631 
$1,664 
$1,697 
$1,731 
$1,766 
$1,802 
$1,838 
$1,875 
$1,913 
$1,951 
$1,991 
$2,031 
$2,072 
$2,113 
$2,156 
$2,199 
$2,243 
$2,289 
$2,335 
$2,382 
$2,429 
$2,478 
$2,528 
$2,579 
$2,631 
$2,684 
$2,737 
$2,792 
$2,849 
$2,906 
$2,964 
$3,024 
$3,084 
$3,146 
$3,210 
$3,274 
$3,340 
$3,407 
$3,475 
$3,545 
$3,616 
$3,689 
$3,763 

$110,000 
$46,000 
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Table 64.4 
Sub-Project Area 1-4 (Blocks Dl and DZ), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax Total Available 

Fiscal Year [1] AV Total AV Increment Increment to City Revenues to IFD 

FY 2017-18 Base AV= $1,381 1% 64.59% 

2017-16 $0 $1,361 $0 $0 $0 
2016-19 $26 $1,409 $0 $0 $0 
2019-20 $56 $1,437 $1 $0 $0 
2020-21 $65 $1,465 $1 $1 $0 
2021-22 $114 $1,495 $1 $1 $0 
2022-23 $144 $1,525 $1 $1 $0 
2023-24 $11,463 $12,664 $115 $74 $0 
2024-25 $11,740 $13,121 $117 $76 $0 
2025-26 $543,631 $545,212 $5,438 $3,513 $3,513 
2026-27 $554,735 $556,116 $5,547 $3,563 $3,583 
2027-26 $565,657 $567,238 $5,659 $3,655 $3,655 
2026-29 $577,202 $578,583 $5,772 $3,726 $3,726 
2029-30 $586,774 $590,155 $5,888 $3,803 $3,803 
2030-31 $600,577 $601,958 $6,006 $3,679 $3,879 
2031-32 $612,616 $613,997 $6,126 $3,957 $3,957 
2032-33 $624,896 $626,277 $6,249 $4,036 $4,036 
2033-34 $637,421 $636,802 $6,374 $4,117 $4,117 
2034-35 $650,197 $651,578 $6,502 $4,200 $4,200 
2035-36 $663,229 $664,610 $6,632 $4,284 $4,284 
2036-37 $676,521 $677,902 $6,765 $4,370 $4,370 
2037-38 $690,079 $691,460 $6,901 $4,457 $4,457 
2038-39 $703,908 $705,289 $7,039 $4,547 $4,547 
2039-40 $718,014 $719,395 $7,180 $4,636 $4,638 
2040-41 $732,402 $733,783 $7,324 $4,731 $4,731 
2041-42 $747,078 $746,459 $7,471 $4,825 $4,825 
2042-43 $762,047 $763,428 $7,620 $4,922 $4,922 
2043-44 $777,316 $778,696 $7,773 $5,021 $5,021 
2044-45 $792,889 $794,270 $7,929 $5,121 $5,121 
2045-46 $808,775 $810,156 $8,068 $5,224 $5,224 
2046-47 $824,978 $826,359 $8,250 $5,329 $5,329 
2047-48 $841,505 $842,886 $8,415 $5,435 $5,435 
2048-49 $858,363 $859,744 $8,584 $5,544 $5,544 
2049-50 $875,558 $876,939 $8,756 $5,655 $5,655 
2050-51 $893,097 $894,477 $8,931 $5,769 $5,769 
2051-52 $910,986 $912,367 $9,110 $5,884 $5,884 
2052-53 $929,233 $930,614 $9,292 $6,002 $6,002 
2053-54 $947,846 $949,227 $9,478 $6,122 $6,122 
2054-55 $966,830 $968,211 $9,668 $6,245 $6,245 
2055-56 $986,194 $987,575 $9,862 $6,370 $6,370 
2056-57 $1,005,946 $1,007,327 $10,059 $6,497 $6,497 
2057-58 $1,026,092 $1,027,473 $10,261 $6,628 $6,626 
2058-59 $1,046,642 $1,048,023 $10,466 $6,760 $6,760 
2059-60 $1,067,602 $1,068,963 $10,676 $6,896 $6,896 
2060-61 $1,088,982 $1,090,363 $10,890 $7,034 $7,034 
2061-62 $1,110,789 $1,112,170 $11,108 $7,175 $7,175 
2062-63 $1,133,033 $1,134,414 $11,330 $7,318 $7,318 
2063-64 $1,155,721 $1,157,102 $11,557 $7,465 $7,465 
2064-65 $1,178,863 $1,180,244 $11,789 $7,614 $7,614 
2065-66 $1,202,466 $1,203,849 $12,025 $7,767 $7,767 
2066-67 $1,226,545 $1,227,926 $12,265 $7,922 $7,922 
2067-68 $1,251,103 $1,252,484 $12,511 $8,061 $8,081 
2068-69 $1,276,153 $1,277,534 $12,762 $8,243 $8,243 
2069-70 $1,301,704 $1,303,085 $13,017 $8,408 $8,406 

Nominal TOTAL [2] $392,000 $253,000 $253,000 
2017 (3% discount) [2] $157,00i;> $102,000 $102,000 

Total Taxes 
Allocated to 

IFD 
100% 

$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

$3,513 
$3,583 
$3,655 
$3,728 
$3,803 
$3,879 
$3,957 
$4,036 
$4,117 
$4,200 
$4,284 
$4,370 
$4,457 
$4,547 
$4,638 
$4,731 
$4,825 
$4,922 
$5,021 
$5,121 
$5,224 
$5,329 
$5,435 
$5,544 
$5,655 
$5,769 
$5,884 
$6,002 
$6,122 
$6,245 
$6,370 
$6,497 
$6,628 
$6,760 
$6,896 
$7,034 
$7,175 
$7,318 
$7,465 
$7,614 
$7,767 
$7,922 
$8,081 
$8,243 
$6,406 

$253,000 
$102,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 
[2] Figures rounded. 
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Table 84.5 

\ 
I ~ 

Sub-Project Area 1-5 (Block E), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 

FY2017-18BaseAV= $778 1% 64.59% 

2017-18 $0 $778 $0 $0 
2018-19 $16 $793 $0 $0 
2019-20 $31 $809 $0 $0 
2020-21 $48 $825 $0 $0 
2021-22 $64 $842 $1 $0 
2022-23 $81 $859 $1 $1 
2023-24 $9,836 $10,614 $98 $64 
2024-25 $10,049 $10,826 $100 $65 
2025-26 $100,128 $100,906 $1,001 $647 
2026-27 $102,146 $102,924 $1,021 $660 
2027-28 $104,205 $104,983 $1,042 $673 
2028-29 $106,305 $107,082 $1,063 $687 
2029-30 $108,446 $109,224 $1,084 $700 
2030-31 $110,631 $111,409 $1,106 $715 
2031-32 $112,859 $113,637 $1,129 $729 
2032-33 $115,132 $115,909 $1,151 $744 
2033-34 $117,450 $118,228 $1,174 $759 
2034~35 $119,814 $120,592 '$1,198 $774 
2035-36 $122,226 $123,004 $1,222 $789 
2036-37 $124,686 $125,464 $1,247 $805 
2037-38 $127,196 . $127,973 $1,272 $822 
2038-39 $129,755 $130,533 $1,298 $838 
2039-40 $132,366 $133,144 $1,324 $855 

2040-41 $135,029 $135,806 $1,350 $872 
2041-42 $137,745 $138,523 $1,377 $890 
2042-43 $140,515 $141,293 $1,405 $908 
2043-44 $143,341 $144,119 $1,433 $926 
2044-45 $146,223 $147,001 $1,462 $944 
2045-46 $149,163 $149,941 $1,492 $963 
2046-47 $152,162 $152,940 $1,522 $983 
2047-48 $155,221 $155,999 $1,552 $1,003 
2048-49 $158,341 $159,119 $1,583 $1,023 
2049-50 $161,523 $162,301 $1,615 $1,043 
2050-51 $164,769 $165,547 $1,648 $1,064 
2051-52 $168,080 $168,858 $1,681 $1,086 
2052-53 $171,458 $172,235 $1,715 $1,107 
2053-54 $174,902 $175,680 $1,749 $1,130 
2054-55 $178,416 $179,194 $1,784 $1,152 
2055-56 $182,000 $182,778 $1,820 $1,176 
2056-57 $185,655 $186,433 $1,857 $1,199 
2057-58 $189,384 $190,162 $1,894 $1,223 
2058-59 $193,187 $193,965 $1,932 $1,248 
2059-60 $197,066 $197,844 $1,971 $1,273 
2060-61 $201,023 $201,801 $2,010 $1,298 
2061-62 $205,059 $205,837 $2,051 $1,324 
2062-63 $209,176 $209,954 $2,092 $1,351 
2063-64 $213,375 $214,153 $2,134 $1,378 
2064-65 $217,658 $218,436 $2,177 $1,406 
2065-66 $222,027 $222,805 $2,220 $1,434 
2066-67 $226,483 $227,261 $2,265 $1,463 
2067-68 $~31,028 $231,806 $2,310 $1,492 
2068-69 $ 35,664 $236,442 $2,357 $1,522 
2069-70 $240,393 $241,171 $2,404 $1,553 

Nominal TOTAL [2] $72,000 $47,000 
2017 (3% discount) [2] $29,000 $19,000 

-) 

Total Available 
Revenues to IFD 

$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

$647 
$660 
$673 
$687 
$700 
$715 
$729 
$744 
$759 
$774 
$789 
$805 
$822 
$838 
$855 
$872 
$890 
$908 
$926 
$944 
$963 
$983 

$1,003 
$1,023 
$1,043 
$1,064 
$1,086 
$1,107 
$1,130 
$1,152 
$1,176 
$1,199 
$1,223 
$1,248 
$1,273 
$1,298 
$1,324 
$1,351 
$1,378 
$1,406 
$1,434 
$1,463 
$1,492 
$1,522 
$1,553 

$47,000 
$19,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 
[2] Figures rounded. 
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Total Taxes 
Allocated to 

IFD 
100% 

$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

$647 
$660 
$673 
$687 
$700 
$715 

$729 
$744 
$759 

$774 
$789 
$805 
$822 
$838 
$855 
$872 
$890 
$908 
$926 
$944 
$963 
$983 

$1,003 
$1,023 
$1,043 
$1,064 
$1,086 
$1,107 
$1,130 
$1,152 
$1,176 
$1,199 
$1,223 
$1,248 
$1,273 
$1,298 
$1,324 
$1,351 
$1,378 
$1,406 
$1,434 
$1,463 
$1,492 
$1,522 
$1,553 

$47,000 
$19,000 
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Table B4.6 

Sub-Project Area 1-6 (Block F), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 

FY2017-18BaseAV= $1,782 1% 64.59% 

2017-18 $0 $1,782 $0 $0 
2018-19 $36 $1,818 $0 $0 
2019-20 $72 $1,854 $1 $0 
2020-21 $109 $1,891 $1 $1 
2021-22 $147 $1,929 $1 $1 
2022-23 $185 $1,967 $2 $1 
2023-24 $225 $2,007 $2 $1 
2024-25 $15,453 $17,235 $155 $100 
2025-26 $15,798 $17,579 $158 $102 
2026-27 $248,252 $250,034 $2,483 $1,603 
2027-28 $253,253 $255,035 $2,533 $1,636 
2028-29 $258,353 $260,135 $2,584 $1,669 
2029-30 $263,556 $265,338 $2,636 $1,702 
2030-31 $268,863 $270,645 $2,689 $1,737 
2031-32 $274,276 $276,058 $2,743 $1,772 
2032-33 $279,797 $281,579 $2,798 $1,807 
2033-34 $285,429 $287,210 $2,854 $1,844 
2034-35 $291,173 $292,955 $2,912 $1,881 
2035-36 $297,032 $298,814 $2,970 $1,919 
2036-37 $303,008 $304,790 $3,030 $1,957 
2037-38 $309,104 $310,886 $3,091 $1,997 
2038-39 $315,322 $317,104 $3,153 $2,037 
2039-40 $321,664 $323,446 $3,217 $2,078 
2040-41 $328,133 $329,915 $3,281 $2,119 
2041-42 $334,731 $336,513 $3,347 $2,162 
2042-43 $341,461 $343,243 $3,415 $2,205 
2043-44 $348,326 $350,108 $3,483 $2,250 

2044-45 $355,328 $357,110 $3,553 $2,295 

2045-46 $362,470 $364,252 $3,625 $2,341 
2046-47 $369,755 $371,537 $3,698 $2,388 

2047-48 $377,186 $378,968 $3,772 $2,436 
2048-49 $384,766 $386,547 $3,848 $2,485 
2049-50 $392,497 $394,278 $3,925 $2,535 
2050-51 $400,382 $402,164 $4,004 $2,586 
2051-52 $408,425 $410,207 $4,084 $2,638 
2052-53 $416,629 $418,411 $4,166 $2,691 
2053-54 $424,998 $426,780 $4,250 $2,745 
2054-55 $433,533 $435,315 $4,335 $2,800 
2055-56 $442,240 $444,021 $4,422 $2,856 
2056-57 $451,120 $452,902 $4,511 $2,914 
2057-58 $460,178 $461,960 $4,602 $2,972 
2058-59 $469,417 $471,199 $4,694 $3,032 
2059-60 $478,841 $480,623 $4,788 $3,093 
2060-61 $488,454 $490,236 $4,885 $3,155 
2061-62 $498,258 $500,040 $4,983 $3,218 
2062-63 $508,259 $510,041 $5,083 $3,283 
2063-64 $518,460 $520,242 $5,185 $3,349 
2064-65 $528,865 $530,647 $5,289 $3,416 
2065-66 $539,478 $541,260 $5,395 $3,484 
2066-67 $550,303 $552,085 $5,503 $3,554 
2067-68 $561,345 $563,127 $5,613 $3,626 
2068-69 $572,607 $574,389 $5,726 $3,698 

Nominal TOTAL [2] $167,000 $108,000 
2017 (3% discount) [2] $68,000 $44,000 

Total Available 
Revenues to IFD 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$100 

$102 

$1,603 

$1,636 

$1,669 
$1,702 

$1,737 
$1,772 

$1,807 
$1,844 

$1,881 

$1,919 

$1,957 

$1,997 

$2,037 

$2,078 

$2,119 

$2,162 

$2,205 

$2,250 

$2,295 

$2,341 

$2,388 

$2,436 

$2,485 

$2,535 

$2,586 
$2,638 

$2,691 

$2,745 
$2,800 

$2,856 

$2,914 

$2,972 

$3,032 

$3,093 

$3,155 

$3,218 

$3,283 

$3,349 

$.3,416 

$3,484 

$3,554 

$3,626 
$3,698 

$108,000 

$44,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 

[2] Figures rounded. 
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Total Taxes 
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IFD 

100% 
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$2,205 
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$2,388 

$2,436 

$2,485 

$2,535 

$2,586 

$2,638 

$2,691 

$2,745 

$2,800 

$2,856 

$2,914 

$2,972 

$3,032 

$3,093 
$3,155 

$3,218 

$3,283 

$3,349 

$3,416 

$3,484 

$3,554 

$3,626 

$3,698 

$108,000 

$44,000 
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Table B4.7 

-\ 
~ 

Sub-Project Area 1-7 (Block G), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

"' y 

Total Available Total Taxes 
Fiscal Year [1] AV Total AV Increment Increment to City Revenues to IFD Allocated to IFD 

FY2017-18BaseAV= $1,668 1% 64.59% 

2017-18 $0 $1,668 $0 $0 $0 

2018-19 $33 $1,701 $0 $0 $0 
2019-20 $67 $1,735 $1 $0 $0 

2020-21 $102 $1,770 $1 $1 $0 

1 2021-22 $20,020 $21,688 $200 $129 $129 

2 2022-23 $20,453 $22,121 $205 $132 $132 

3 2023-24 $203,433 $205,101 $2,034 $1,314 $1,314 

4 2024-25 $20(,535 $209,203 $2,075 $1,340 $1,340 

5 2025-26 $211,719 $213,387 $2,117 $1,367 $1,367 

6 2026-27 $215,987 $217,655 $2,160 $1,395 $1,395 

7 2027-28 $220,340 $222,008 $2,203 $1,423 $1,423 

8 2028-29 $224,780 $226,448 $2,248 $1,452 $1,452 

9 2029-30 $229,309 $230,977 $2,293 $1,481 $1,481 

10 2030-31 $233,929 $235,596 $2,339 $1,511 $1,511 

11 2031-32 $238,641 $240,308 $2,386 $1,541 $1,541 

12 2032-33 $243,447 $245,115 $2,434 $1,572 $1,572 

13 2033-34 $248,349 $250,017 $2,483 $1,604 $1,604 

14 2034-35 $253,349 $255,017 $2,533 $1,636 $1,636 

15 2035-36 $258,450 $260,118 $2,584 $1,669 $1,669 

16 2036-37 $263,652 $265,320 $2,637 $1,703 $1,703 

17 2037-38 $268,958 $270,626 $2,690 $1,737 $1,737 

18 2038-39 $274,371 $276,039 $2,744 $1,772 $1,772 

19 2039-40 $279,892 $281,560 $2,799 $1,808 $1,808 

20 2040-41 $285,523 $287,191 $2,855 $1,844 $1,844 

21 2041-42 $291,267 $292,935 $2,913 $1,881 $1,881 

22 2042-43 $297,125 $298,793 $2,971 $1,919 $1,919 

23 2043-44 $303,101 $304,769 $3,031 $1,958 $1,958 

24 2044-45 $309,197 $310,865 $3,092 $1,997 $1,997 

25 2045-46 $315,414 $317,082 $3,154 $2,037 $2,037 

26 2046-47 $321,756 $323,423 $3,218 $2,078 $2,078 

27 2047-48 $328,224 $329,892 $3,282 $2,120 $2,120 

28 2048-49 $334,822 $336,490 $3,348 $2,163 $2,163 

29 2049-50 $341,552 $343,220 $3,416 $2,206 $2,206 

30 2050-51 $348,416 $350,084 $3,484 $2,250 $2,250 

31 2051-52 $355,418 $357,086 $3,554 $2,296 $2,296 

32 2052-53 $362,559 $364,227· $3,626 $2,342 $2,342 

33 2053-54 $369,844 $371,512 $3,698 $2,389 $2,389 

34 2054-55 $377,274 $378,942 $3,773 $2,437 $2,437 

35 2055-56 $384,853 $386,521 $3,849 $2,486 $2,486 

36 2056-57 $392,584 $394,251 $3,926 $2,536 $2,536 

37 2057-58 $400,469 $402,136 $4,005 $2,587 $2,587 

38 2058-59 $408,511 $410,179 $4,085 $2,639 $2,639 

39 2059-60 $416,715 $418,383 $4,167 $2,692 $2,692 

40 2060-61 $425,083 $426,750 $4,251 $2,746 $2,746 

41 2061-62 $433,618 $435,285 $4,336 $2,801 $2,801 

42 2062-63 $442,323 $443,991 $4,423 $2,857 $2,857 

43 2063-64 $451,203 $452,871 $4,512 $2,914 $2,914 

44 2064-65 $460,260 $461,928 $4,603 $2,973 $2,973 

45 2065-66 $469,499 $471,167 $4,695 $3,032 $3,032 

Nominal TOTAL [2] $137,000 $89,000 $89,000 

2017 (3% discount) [2] $61,000 $39,000 $39,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 

[2] Figures rounded. 
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Table B4.8 
Sub-Project Area 1-8 (Block H), AV and Projection of Mission Rock IFD Tax Revenue ($OOOs) 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax Total Available 

Fiscal Year [1] AV Total AV Increment Increment to City Revenues to IFD 

FY2017-18BaseAV= $836 1% 64.59% 

2017-16 $0 $636 $0 $0 $0 
2016-19 $17 $653 $0 $0 $0 
2019-20 $34 $670 $0 $0 $0 
2020-21 $51 $666 $1 $0 $0 
2Q21-22 $69 $905 $1 $0 $0 
2022-23 $67 $923 $1 $1 $0 
2023-24 $106 $942 $1 $1 $0 
2024-25 $10,799 $11,635 $106 $70 $0 
2025-26 $11,032 $11,666 $110 $71 $0 
2026-27 $110,337 $111,174 $1,103 $713 $713 
2027-26 $112,561 $113,397 $1,126 $727 $727 
2026-29 $114,629 $115,665 $1,146 $742 $742 
2029-30 $117,142 $117,976 $1,171 $757 $757 
2030-31 $119,501 $120,336 $1,195 $772 $772 
2031-32 $121,906 $122,745 $1,219 $767 $767 
2032-33 $124,363 $125,200 $1,244 $603 $603 
2033-34 $126,667 $127,704 $1,269 $619 $619 
2034-35 $129,421 $130,256 $1,294 $636 $636 
2035-36 $132,026 $132,663 $1,320 $653 $653 
2036-37 $134,664 $135,520 $1,347 $870 $870 

. 2037-38 $137,394 $136,230 $1,374 $887 $867 
2036-39 $140,159 $140,995 $1,402 $905 $905 
2039-40 $142,976 $143,615 $1,430 $923 $923 
2040-41 $145,655 $146,691 $1,459 $942 $942 
2041-42 $146,769 $149,625 $1,466 $961 $961 
2042-43 $151,761 $152,618 $1,518 $980 $980 
2043-44 $154,833 $155,670 $1,548 $1,000 $1,000 
2044-45 $157,947 $158,783 $1,579 $1,020 $1,020 
2045-46 $161,123 $161,959 $1,611 $1,041 $1,041 
2046-47 $164,362 $165,198 $1,644 $1,062 $1,062 
2047-48 $167,666 $168,502 $1,677 $1,063 $1,083 
2048-49 $171,036 $171,872 $1,710 $1,105 $1,105 
2049-50 $174,473 $175,310 $1,745 $1,127 $1,127 
2050-51 $177,979 $178,816 $1,780 $1,150 $1,150 
2051-52 $161,556 $182,392 $1,816 $1,173 $1,173 
2052-53 $185,204 $186,040 $1,852 $1,196 $1,196 
2053-54 $188,924 $189,761 $1,889 $1,220 $1,220 
2054-55 $192,720 $193,556 $1,927 $1,245 $1,245 
2055-56 $196,591 $197,427 $1,966 $1,270 $1,270 
2056-57 $200,539 $201,376 $2,005 $1,295 $1,295 
2057-58 $204,567 $205,403 $2,046 $1,321 $1,321 
2058-59 $208,675 $209,511 $2,067 $1,348 $1,348 
2059-60 $212,865 $213,701 $2,129 $1,375 $1,375 
2060-61 $217,139 $217,975 $2,171 $1,403 $1,403 
2061-62 $221,499 $222,335 $2,215 $1,431 $1,431 
2062-63 $225,945 $226,782 $2,259 $1,459 $1,459 
2063-64 $230,481 $231,317 $2,305 $1,489 $1,489 
2064-65 $235,107 $235,944 $2,351 $1,519 $1,519 
2065-66 $239,826 $240,662 $2,396 $1,549 $1,549 
2066-67 $244,639 $245,476 $2,446 $1,580 $1,580 
2067-68 $249,549 $250,365 $2,495 $1,612 $1,612 
2066-69 $254,557 $255,393 $2,546 $1,644 $1,644 
2069-70 $259,664 $260,501 $2,597 $1,677 $1,677 
2070-71 $264,874 $265,711 $2,649 $1,711 $1,711 

Nominal TOTAL [2] $80,000 $52,000 $51,000 
2017 (3% discount) [2] $31,000 $20,000 $20,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 

[2] Figures rounded. 
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Table 84.9 

-~ 

v 

Sub-Project Area 1-9 (Block I), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 

FY2017-18BaseAV= $1.102 1% 64.59% 

2017-18 $0 $1,102 $0 $0 
2018-19 $22 $1,124 $0 $0 
2019-20 $45 $1,147 $0 $0 
2020-21 $67 $1,170 $1 $0 
2021-22 $91 $1,193 $1 $1 
2022-23 $115 $1,217 $1 $1 
2023-24 $139 $1,242 $1 $1 
2024-25 $164 $1,266 $2 $1 
2025-26 $9,863 $10,965 $99 $64 
2026-27 $10,082 $11,184 $101 $65 
2027-28 $155,430 $156,533 $1,554 $1,004 
2028-29 $158,561 $159,663 $1,586 $1,024 
2029-30 $161,754 $162,856 $1,618 $1,045 
2030-31 $165,011 $166,114 $1,650 $1,066 
2031-32 $16B,333 $169,436 $1,6B3 $1,0B7 
2032-33 $171,722 $172,825 $1,717 $1,109 
2033-34 $175,179 $176,2B1 $1,752 $1,131 
2034-35 $17B,704 $179,807 $1,7B7 $1,154 
2035-36 $1B2,300 $1B3,403 $1,B23 $1,177 
2036-37 $185,96B $187,071 $1,B60 $1,201 
2037-3B $1B9,710 $190,B12 $1,B97, $1,225 
203B-39 $193,526 $194,629 $1,935 $1,250 
2039-40 $197,419 $19B,521 $1,974 $1,275 
2040-41 $201,3B9 $202,492 $2,014 $1,301 
2041-42 $205,439 $206,541 $2,054 $1,327 
2042-43 $209,570 $210,672 $2,096 $1,354 
2043-44 $213,7B3 $214,BB6 $2,13B $1,3B1 
2044-45 $21B,OB1 $219,1B3 $2,1B1 $1,409 
2045-46 $222,465 $223,567 $2,225 $1,437 
2046-47 $226,936 $22B,03B $2,269 $1,466 
2047-4B $231,497 $232,599 $2,315 $1,495 
204B-49 $236,149 $237,251 $2,361 $1,525 
2049-50 $240,894 $241,996 $2,409 $1,556 
2050-51 $245,734 $246,B36 $2,457 $1,5B7 
2051-52 $250,670 $251,773 $2,507 $1,619 
2052-53 $255,706 $256,B08 $2,557 $1,652 
2053-54 $260,B42 $261,944 $2,60B $1,6B5 
2054-55 $266,0B1 $267,1B3 $2,661 $1,719 
2055-56 $271,425 $272,527 $2,714 $1,753 
2056-57 $276,B75 $277,977 $2,769 $1,7BB 
2057-5B $2B2,435 $283,537 $2,824 . $1,824 
205B-59 $2BB,105 $289,20B $2,8B1 $1,B61 
2059-60 $293,B90 $294,992 $2,939 $1,89B 
2060-61 $299,789 $300,B92 $2,99B $1,936 
2061-62 $305,B07 $306,910 $3,05B $1,975 
2062-63 $311,945 $313,04B $3,119 $2,015 
2063-64 $31B,206 $319,309 $3,182 $2,055 
2064-65 $324,593 $325,695 $3,246 $2,097 
2065-66 $331,106 $332,209 $3,311 $2,139 
2066-67 $337,751 $33B,B53 $3,37B $2,1B2 
2067-6B $344,52B $345,630 $3,445 $2,225 
206B-69 $351,440 $352,543 $3,514 $2,270 
2069-70 $35B,491 $359,594 $3,5B5 $2,315 
2070-71 $365,6B3 $366,7B5 $3,657 $2,362 
2071-72 $373,019 $374,121 $3,730 $2,409 

Nominal TOTAL [2] $112,000 $72;000 
2017 (3% discount) [2] $43,000 $2B,OOO 

-, 
y 

Total Available 
Revenues to IFD 

$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

$1,004 
$1,024 
$1,045 
$1,066 
$1,0B7 
$1,109 
$1,131 
$1,154 
$1,177 
$1,201 
$1,225 
$1,250 
$1,275 
$1,301 
$1,327 
$1,354 
$1,3B1 
$1,409 
$1,437 
$1,466 
$1,495 
$1,525 
$1,556 
$1,5B7 
$1,619 
$1,652 
$1,6B5 
$1,719 
$1,753 
$1,7BB 
$1,B24 
$1,861 
$1,B9B 
$1,936 
$1,975 
$2,015 
$2,055 
$2,097 
$2,139 
$2,182 
$2,225 
$2,270 
$2,315 
$2,362 
$2,409 

$72,000 
$27,000 

[1) Base year Aggregate AV is AV in FY 2017/1B, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 

[2) Figures rounded. 
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Table B4.10 
Sub-Project Area 1-10 (Block J), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Possessory/ Possessory/ Total Taxes 
Incremental Property Tax Property Tax Total Available Allocated to 

Fiscal Year [1] AV Total AV Increment Increment to City Revenues to IFD 

FY2017-18BaseAV= $836 1% 64.59% 

2017-18 $0 $B36 $0 $0 $0 

2018-19 $17 $B53 $0 $0 $0 

2019-20 $34 $B70 $0 $0 $0 

2020-21 $51 $BBB $1 $0 $0 

2021-22 $69 $905 $1 $0 $0 

2022-23 $B7 $923 $1 $1 $0 

2023-24 $106 $942 $1 $1 $0 

2024-25 $124 $961 $1 $1 $0 

2025-26 $11,14B $11,9B4 $111 $72 $0 

2026-27 $11,3BB $12,224 $114 $74 $0 

1 2027-2B $113,672 $114,509 $1,137 $734 $734 

2 202B-29 $115,963 $116,799 $1,160 $749 $749 

3 2029-30 $11B,299 $119,135 $1,1B3 $764 $764 

4 2030-31 $120,6B1 $121,51B $1,207 $779 $779 

5 2031-32 $123,112 $123,94B $1,231 $795 $795 

6 2032-33 $125,591 $126,427 $1,256 $B11 $B11 

7 2033-34 $12B,119 $12B,956 $1,2B1 $B2B $B2B 

B 2034-35 $130,69B $131,535 $1,307 $B44 . $B44 

9 2035-36 $133,329 $134,165 $1,333 $B61 $B61 

10 2036-37 $136,012 $136,B49 $1,360 $B79 $B79 

11 2037-3B $13B,749 $139,5B6 $1,3B7 $B96 $B96 

12 203B-39 $141,541 $142,377 $1,415 $914 $914 

13 2039-40 $144,3BB $145,225 $1,444 $933 $933 

14 2040-41 $147,293 $14B,129 $1,473 $951 $951 

15 2041-42 $150,256 $151,092 $1,503 $971 $971 

16 2042-43 $153,277 $154,114 $1,533 $990 $990 

17 2043-44 $156,360 $157,196 $1,564 $1,010 $1,010 

18 2044-45 $159,504 $160,340 $1,595 $1,030 $1,030 

19 2045-46 $162,710 $163,547 $1,627 $1,051 $1,051 

20 2046-47 $165,9B1 $166,B1B $1,660 $1,072 $1,072 

21 2047-4B $169,31B $170,154 $1,693 $1,094 $1,094 

22 204B-49 $172,721 $173,557 $1,727 $1,116 $1,116 

23 2049-50 $176,192 $177,02B $1,762 $1;13B $1,13B 

24 2050-51 $179,732 $1B0,569 $1,797 $1,161 $1,161 

25 2051-52 $1B3,344 $1B4,1BO $1,B33 $1,1B4 $1,1B4 

26 2052-53 $1B7,027 $1B7,B64 $1,B70 $1,20B $1,20B 

27 2053-54 $190,7B5 $191,621 $1,90B $1,232 $1,232 

2B 2054-55 $194,617 $195,454 $1,946 $1,257 $1,257 

29 2055-56 $19B,526 $199,363 $1,9B5 $1,2B2 $1,2B2 

30 2056-57 $202,513 $203,350 $2,025 $1,30B $1,30B 

31 2057-5B $206,5BO $207,417 $2,066 $1,334 $1,334 

32 205B-59 $210,729 $211,565 $2,107 $1,361 $1,361 

33 2059-60 $214,960 $215,797 $2,150 $1,3BB $1,3BB 

34 2060-61 $219,276 $220,112 $2,193 $1,416 $1,416 

35 2061-62 $223,67B $224,515 $2,237 $1,445 $1,445 

36 2062-63 $22B,169 $229,005 $2,2B2 $1,474 $1,474 

37 2063-64 $232,749 $233,5B5 $2,327 $1,503 $1,503 

3B 2064-65 $237,420 $23B,257 $2,374 $1,533 $1,533 

39 2065-66 $242,1B5 $243,022 $2,422 $1,564 $1,564 

40 2066-67 $247,046 $247,BB2 $2,470 $1,596 $1,596 

41 2067-6B $252,004 $252,B40 $2,520 $1,62B $1,62B 

42 206B-69 $257,060 $257,B97 $2,571 $1,660 $1,660 

43 2069-70 $262,21B $263,055 $2,622 $1,694 $1,694 

44 2070-71 $267,479 $26B,316 $2,675 $1,72B $1,72B 

45 2071-72 $272,B46 $273,6B2 $2,72B $1,762 $1,762 

Nominal TOTAL [2] $82,000 $53,000 $53,000 

2017 (3% discount) [2] $31,000 $20,000 $20,000 

[1] Base year Aggregate AV is AV in FY 2017/1B, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 

[2] Figures rounded. 
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Table B4.11 

\ 
I 

Sub-Project Area 1-11 (Block K), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

\ 
} 

Total Available 
Fiscal Year [1] AV Total AV Increment Increment to City Revenues to IFD 

FY2017-18BaseAV= $718 1% 64.59% 

2017-18 $0 $718 $0 $0 $0 
2018-19 $14 $732 $0 $0 $0 
2019-20 $29 $747 $0 $0 $0 
2020-21 $44 $762 $0 $0 $0 
2021-22 $5.626 $6.344 $56 $36 $0 
2022-23 $5,753 $6,471 $58 $37 $0 
2023-24 $90.787 $91.505 $908 $586 $586 
2024-25 $92.617 $93.335 $926 $598 $598 
2025-26 $94,484 $95,202 $945 $610 $610 
2026-27 $96.388 $97.106 $964 $623 $623 
2027-28 $98.330 $99,048 $983 $635 $635 
2028-29 $100.311 $101.029 $1.003 $648 $648 
2029-30 $102,331 $103.049 $1,023 $661 $661 
2030-31 $104,392 $105.110 $1.044 $674 $674 
2031-32 $106,495 $107,213 $1,065 $688 $688 
2032-33 $108,639 $109.357 $1,086 $702 $702 
2033-34 $110,826 $111,544 $1,108 $716 $716 
2034-35 $113,057 $113,775 $1,131 $730 $730 
2035-36 $115.332 $116.050 $1,153 $745 $745 
2036-37 $117.653 $118,371 $1,177 $760 $760 
2037-38 $120.021 $120,739 $1,200 $775 $775 
2038-39 $122,436 $123,154 $1,224 $791 $791 
2039-40 $124,899 $125,617 $1,249 $807 $807 
2040-41 $127,411 $128,129 $1,274 $823 $823 
2041-42 $129,974 $130,692 $1,300 $839 $839 
2042-43 $132,587 $133,306 $1,326 $856 $856 
2043-44 $135,254 $135,972 $1,353 $874 $874 
2044-45 $137,973 $138,691 $1,380 $891 $891 
2045-46 $140,747 $141,465 $1,407 $909 $909 
2046-47 $143,576 $144,294 $1,436 $927 $927 
2047-48 $146,462 $147,180 $1,465 $946 $946 
2048-49 $149,406 $150,124 $1,494 $965 $965 
2049-50 $152,408 $153,126 $1,524 $984 $984 
2050-51 $155,471 $156,189 $1,555 $1,004 $1,004 
2051-52 $158,594 $159,312 $1,586 $1,024 $1,024 
2052-53 $161,781 $162,499 $1,618 $1,045 $1,045 
2053-54 $165,031 $165,749 $1,650 $1,066 $1,066 
2054-55 $168,346 $169,064 $1,683 $1,087 $1,087 
2055-56 $171,727 $172,445 $1,717 $1,109 $1,109 
2056-57 $175,176 $175,894 $1,752 $1,131 $1,131 
2057-58 $178,694 $179,412 $1,787 $1,154 $1,154 
2058-59 $182,282 $183,000 $1,823 $1,177 $1,177 
2059-60 $185,942 $186,660 $1,859 $1,201 $1,201 
2060-61 $189,675 $190,393 $1,897 $1,225 $1,225 
2061-62 $193,483 $194,201 $1,935 $1,250 $1,250 
2062-63 $197,367 $198,085 $1,974 $1,275 $1,275 
2063-64 $201,329 $202,047 $2,013 $1,300 $1,300 
2064-65 $205,370 $206,088 $2,054 $1,326 $1,326 
2065-66 $209,491 $210,209 $2,095 $1,353 $1,353 
2066-67 $213,696 $214,414 $2,137 $1,380 $1,380 
2067-68 $217,984 $218,702 $2,180 $1,408 $1,408 

Nominal TOTAL [2] $66,000 $42,000 $42,000 
2017 (3% discount) [2] $28,000 $18,000 $18,000 

[1) Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table 83.1 

[2) Figures rounded. 
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Table 84.lZ 
Sub-Project Area 1-lZ (Pier 48), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 

Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax 

Fiscal Year [1] AV Total AV Increment Increment to City 

FY2017-18BaseAV= $1,169 1%, 64.59% 

2017-18 $0 $1,169 $0 $0 

2018-19 $23 $1,193 $0 $0 

2019-20 $47 $1,217 $0 $0 

2020-21 $72 $1,241 $1 $0 
2021-22 $96 $1,266 $1 $1 

2022-23 $122 $1,291 $1 $1 

2023-24 $148 $1,317 $1 $1 

2024-25 $174 $1,343 $2 $1 

2025-26 $201 $1,370 $2 $1 
2026-27 $11.662 $12,831 $117 $75 

2027-28 $11,918 $13,088 $119 $77 

2028-29 $122,675 $123,844 $1,227 $792 
2029-30 $125,152 $126,321 $1,252 $808 
2030-31 $127,678 $128,848 $1,277 $825 

2031-32 $130,255 $131,425 $1,303 $841 

2032-33 $132,884 $134,053 $1,329 $858 

2033-34 $135,565 $136,734 $1,356 $876 

2034-35 $138,299 $139,469 $1,383 $893 

2035-36 $141,089 $142,258 $1,411 $911 

2036-37 $143,934 $145,103 $1,439 $930 

2037-38 $146,836 $148,006 $1,468 $948 

2038-39 $149,796 $150,966 $1,498 $968 

2039-40 $152,815 $153,985 $1,528 $987 

2040-41 $155,895 $157,065 $1,559 $1,007 

2041-42 $159,036 $160,206 $1,590 $1,027 

2042-43 $162,241 $163,410 $1,622 $1,048 

2043-44 $165,509 $166,678 $1,655 $1,069 

2044-45 $168,842 $170,012 $1,688 $1,091 

2045-46 $172,243 $173,412 $1,722 $1,113 

2046-47 $175,711 $176,880 $1,757 $1,135 

2047-48 $179,248 $180,418 $1,792 . $1,158 

2048-49 $182,857 $184,026 $1,829 $1,181 

2049-50 $186,537 $187,707 $1,865 $1,205 

2050-51 $190,291 $191,461 $1,903 $1,229 

2051-52 $194,121 $195,290 $1,941 $1,254 

2052-53 $198,026 $199,196 $1,980 $1,279 

2053-54 $202,010 $203,180 $2,020 $1,305 

2054-55 $206,074 $207,243 $2,061 $1,331 

2055-56 $210,219 $211,388 $2,102 $1,358 

2056-57 $214,447 $215,616 $2,144 $1,385 

2057-58 $218,759 $219,928 $2,188 $1,413 

2058-59 $223,158 $224,327 $2,232 $1,441 

2059.£0 $227,644 $228,814 $2,276 $1,470 

2060.£1 $232,220 $233,390 $2,322 $1,500 

2061.£2 $236,888 $238,058 $2,369 $1,530 

2062.£3 $241,649 $242,819 $2,416 $1,561 

2063.£4 $246,506 $247,675 $2,465 $1,592 

2064.£5 $251,459 $252,629 $2,515 $1,624 

2065.£6 $256,512 $257,681 $2,565 $1,657 

2066.£7 $261,665 $262,835 $2,617 $1,690 

2067.£8 $266,922 $268,092 $2,669 $1,724 

2068.£9 $272,284 $273,453 $2,723 $1,759 
2069-70 $277,753 $278,922 $2,778 $1,794 

2070-71 $283,331 $284,501 $2,833 $1,830 

2071-72 $289,021 $290,191 $2,890 $1,867 

2072-73 $294,825 $295,995 $2,948 $1,904 

Nominal TOTAL $89,000 $57,000 

2017 (3% discount) $33,000 $21,000 

Total Available 
Revenues to IFD 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 
$0 
$0 
$0 

$792 
$808 
$825 

$841 
$858 
$876 
$893 
$911 

$930 
$948 
$968 
$987 

$1,007 
$1,027 
$1,048 
$1,069 
$1,091 

$1,113 
$1,135 
$1,158 

$1,181 
$1,205 
$1,229 
$1,254 
$1,279 

$1,305 
$1,331 
$1,358 
$1,385 
$1,413 
$1,441 
$1,470 
$1,500 
$1,530 

$1,561 
$1,592 
$1,624 
$1,657 
$1,690 
$1,724 
$1,759 
$1,794 

$1,830 
$1,867 
$1,904 

$57,000 
$21,000 

[1] Base year Aggregate AV is AV in FY 2017/18, which is $16,014,000. For Base year AV for individual blocks, see Table B3.1 

[2] Figures rounded. 
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Total Taxes 
Allocated to 

IFD 
100% 

$0 
$0 
$0 
$0 
$0 

$0 
$0 
$0 

$0 
$0 
$0 

$792 
$808 
$825 

$841 
$858 
$876 

$893 
$911 
$930 
$948 
$968 
$987 

$1,007 
$1,027 

$1,048 
$1,069 
$1,091 
$1,113 
$1,135 
$1,158 

$1,181 
$1,205 
$1,229 

$1,254 
$1,279 
$1,305 
$1,331 
$1,358 

$1,385 
$1,413 
$1,441 
$1,470 
$1,500 
$1,530 
$1,561 
$1,592 
$1,624 

$1,657 
$1,690 
$1,724 

$1,759 
$1,794 
$1,830 
$1,867 
$1,904 

$57,000 
$21,000 
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Jable B4.13 

Sub-Project Area 1-13 (Mission Square), AV and Projection of Mission Rock IFD Tax Revenue ($000s) 
Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Possessory/ Possessory/ 
Incremental Property Tax Property Tax Total Available 

Fiscal Year (1) AV Total AV Increment · Increment_ to City Revenues to IFD 

FY 2017-18 Base AV= $0 1% 64.59% 

2017-18 $0 $0 $0 $0 $0 
2018-19 $0 $0 $0 $0 $0 
2019-20 $0 $0 $0 $0 $0 
2020-21 $0 $0 $0 $0 $0 
2021-22 $0 $0 $0 $0 $0 
2022-23 $0 $0 $0 $0 $0 
2023-24 $0 $0 $0 $0 $0 
2024-25 $0 $0 $0 $0 $0 
2025-26 $0 $0 $0 $0 $0 
2026-27 $0 $0 $0 $0 $0 
2027-28 $0 $0 $0 $0 $0 
2026-29 $0 $0 $0 $0 $0 
2029-30 $0 $0 $0 $0 $0 
2030-31 $0 $0 $0 $0 $0 
2031-32 $0 $0 $0 $0 $0 
2032-33 $0 $0 $0 $0 $0 
2033-34 $0 $0 $0 $0 $0 
2034-35 . $0 $0 $0 $0 $0 
2035-36 $0 $0 $0 $0 $0 
2036-37 $0 $0 $0 $0 $0 
2037-38 $0 $0 $0 $0 $0 
2036-39 $0 $0 $0 $0 $0 
2039-40 $0 $0 $0 $0 $0 
2040-41 $0 $0 $0 $0 $0 
2041-42 $0 $0 $0 $0 $0 
2042-43 $0 $0 $0 $0 $0 
2043-44 $0 $0 $0 $0 $0 
2044-45 $0 $0 $0 $0 $0 
2045-46 $0 $0 $0 $0 $0 
2046-47 $0 $0 $0 $0 $0 
2047-48 $0 $0 $0 $0 $0 
2046-49 $0 $0 $0 $0 $0 
2049-50 $0 $0 $0 $0 $0 
2050-51 $0 $0 $0 $0 $0 
2051-52 $0 $0 $0 $0 $0 
205z.53 $0 $0 $0 $0 $0 
2053-54 $0 $0 $0 $0 $0 
2054-55 $0 $0 $0 $0 $0 
2055-56 $0 $0 $0 $0 $0 
2056-57 $0 $0 $0 $0 $0 
2057-58 $0 $0 $0 $0 $0 
2058-59 $0 $0 $0 $0 $0 
2059-60 $0 $0 $0 $0 $0 
2060-61 $0 $0 $0 $0 $0 
2061-62 $0 $0 $0 $0 $0 
2062-63 $0 $0 $0 $0 $0 
2063-64 $0 $0 $0 $0 $0 
2064-65 $0 $0 $0 $0 $0 
2065-66 $0 $0 $0 $0 $0 
2066-67 $0 $0 $0 $0 $0 
2067-68 $0 $0 $0 $0 $0 
2066-69 $0 $0 $0 $0 $0 
2069-70 $0 $0 $0 $0 $0 
2070-71 $0 $0 $0 $0 $0 
2071-72 $0 $0 $0 $0 $0 

Nominal TOTAL (2) $0 $0 $0 
2017 (3% discount) (2) $0 $0 $0 

[1] Base year Aggregate AV is AV in FY 2017/18, which Is $16,014,000. For Base year AV for individual blocks, see Table 83.1 
(2] Figures rounded. 
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Total Taxes 
Allocated to 

IFD 

100% 

$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 

$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 
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Table Cl 
Existing Persons Served and Population 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

General Assumptions 
Base Fiscal Year [1] 

General Demographic Characteristics 

City and County of San Francisco 

Population [2] 

Employment [3] 

Total Persons Served 0.50 per employee 

Source: California Department of Finance; Esri Business Summary· Report; KMA. 

Assumption 

FY 2017-18 

874,228 

593,224 

1,170,840 

[1] Base fiscal numbers comes from the City and County of San Francisco, FY 2017-18. Revenues and 

expenditures are in 2017 dollars. 
[2] State of California, Department of Finance, E-5 City/County Population and Housing Estimates, 

1/1/2017. 

(3] Esri, Business Summary Report, Total Employees, 2017, City of San Francisco. 
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Table CZ 

Population and Total Persons Served Through Bulldout 

Mission Roek IFD Fiscal Impact Analysis 

San Francisco, CA 

Fiscal Year of Sale 

201s-11 2011-18 201s-19 2019-20 2020-21 2021-22 2022-23 2023-24 2024-25 2ozs-26 2026-21 2021-28 202s-29 202g.30 2030.31 2031.32 2032.33 

Assumption/ Assessed Value Added to Tax Roll (FY) 

Development Protect Source Bulldout 2018-19 2019·20 2020·21 2021·22 2022-23 2023-24 2024-25 2025-26 2026-27 2027-28 2028-29 2029·30 2030-31 2031-32 2032-33 2033-34 2034-35 

Market Rate 

New Residential Units Table 91 

Cumulative Resldentlal Units 

Occupancy Rate [2] 

Occupied Residential Units 

Persons/Unit (l} 

Population (rounded) 

BMR 

95% 

2.35 

New Residentlal Units Table Bl 
Cumulative Residential Units 

Occupancy Rate (2] 

Occupied Residential Units 

Persons/Unit [l] 

Population (rounded) 

Totail, Market Rate and BMR 

Occupied Residential Units 

Persons/Unit Ill 
Population (rounded) 

2.35 

2.35 

801 

761 

1,788 

526 

515 

1,211 

1,276 

2,999 

New Office SF 

Cumulative Office SF 
Oceupancy Rate [4] 

Offict: SF (Occupied) 

Sq. Ft./Employee [l] 

Table B~ 1,231,091 

Office Employees {rounded) 

New Retail SF 
Cumulative Retail SF 

Oceu~ncy Rate [4] 

Retain SF {Occupied) 

Sq. Ft./Employee [1] 

Retail Employns (rounded) 

New Production SF 
Cumulatlve Production SF 

Occupancy Rate 14) 

Production SF (Occupied) 

Sq. Ft./Employee (l] 

Production Employees (rounded) 

New Parking SF 

Cumulative Parking SF 

Occupancy Rate (4] 

Parkin1 SF (Occupied) 

Sq. FL/Employee [4) 

Park.in1 Employees (rounded) 

Total Employees 

Total Persons Served {3] 

95% 

:?.76 

Table Bl 

90% 

3i.7 

90% 

1,213 

75,000 

1,169,536 

4,237 

248,931 

224,038 

685 

202,500 

182,250 

150 

983,876 

885,488 

12 

5,084 

5,541 

327 
327 

311 

730 

215 
215 

211 

495 

521 

1,225 

327 

311 

730 

215 

211 

495 

521 

1,225 

156 
483 

459 

1,078 

103 
318 

312 

732 

770 

1,810 

202 
685 

651 

1,529 

132 
450 

441 

1,036 

1,092 

2,565 

116 
801 

761 

1,788 

76 
526 

515 

1,211 

1,276 

2,999 

801 

761 

1,788 

526 

515 

1,211 

1,276 

2,999 

801 801 801 801 801 801 

761 761 761 761 761 761 

1,788 1,788 1,788 1,788 1,788 1,788 

526 526 526 526 526 526 

515 515 515 515 515 515 

1,211 1,211 1,211 1,211 1,211 1,211 

1,276 1,276 1,276 1,276 1,276 1,276 

2,999 2,999 2,999 2,999 2,999 2,999 

522,352 0 449,823 129,458 129,458 
522,352 522,352 972,175 1,101,633 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 

496,234 496,234 923,566 1,046,551 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 

. 1,798 

98,865 

98,865 

88,979 

272 

2,070 

2,260 

1,798 3,346 3,792 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 

0 56,764 38,579 44,723 10,000 
98,865 155,629 194,208 238,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 

88,979 140,066 174,787 215,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 

272 

2,070 

2,260 

428 535 658 

983,876 

685 

202,500 

685 685 685 685 685 685 

202,500 202,500 202,500 202,500 202,500 202,500 202,500 

182,250 182,250 182,250 182,250 182,250 182,250 182,250 

150 150 150 150 150 150 150 

983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 

885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 

12 12 12 12 12 12 12 12 12 12 

3,786 4,339 4,907 5,084 5,084 5,084 5,084 5,084 5,084 5,084 

3,703 4,735 5,453 5,541 5,541 5,541 5,541 5,541 5,541 5,541 

[1) As per Draft Envlronmental Impact Report-Volume 2, Seawall Lot 337 and Pler48 Mixed-Use Project EIR, Aprll 26, 2017 

(2) The assumptions are provided by EPS. 

(3] Total persons served= residents+ O.S"'employees. 

[4] KMA assumptions. 

PREPARED SY: KEYSER MARSTON ASSOCIATES, INC. 
\\SF·FS2\wp\19\19067\017\MlsslonRock Master Flle Base Case_ll 13 2017C2_ProjectDemographlcs 

Page 100 

4723



Table C2 
Population and Total Persons Ser 
Mission Rock IFD Fiscal Impact An 

San Francisco, CA 

Flscal Year of Sale 
2033-34 2034·3S 2035--36 203&-37 2037·38 203S.39 2039-40 2040-41 2041-42 2042-43 2043-44 2044-45 204S·46 2046-47 2047-48 2048-49 2049·50 2050.-51 2051·52 2052·53 

Assessed Value Added to Tax Roll (FY) 

Development Project 2035·36 203&-37 2037.3a 203g..39 2039-40 204o.41 2041-42 2042-43 2043-44 21)44.45 2045-46 2046-47 2047-48 2048-49 204g.50 2oso.s1 2051.52 2052·53 2053-54 2054-55 

Market Rate 
New Residential Units 
Cumulative Residential Units 801 
Occupancy Rate (2) 
Occupied Residential Units 761 
Persons/Unit[!] 
Population (rounded) 1,788 

BMR 

New Residential Units 
Cumulative Residential Units 
O~upancy Rate (2) 
Occupied Residential Units 
Persons/Unit[!] 
Populltion (rounded) 

Totail, Market Rate and BMR 

Occupied Residential Units 
Persons/Unlt[l] 
Population (rounded) 

0 

526 

515 

1.211 

1,276 

2,999 

801 

761 

1,788 

0 

526 

515 

1,211 

1,276 

2,999 

801 

761 

1.788 

0 
526 

515 

1.211 

1,276 

2,999 

801 

761 

1,788 

0 

526 

515 

1.211 

1,276 

2,999 

~itQP01Rtf0rff"~$ihffe~Ff~"''Y!}WB~"'G0--"'i;'W';"'~~~lQ7f 

801 

761 

1,788 

0 

526 

515 

1,211 

1,276 

2,999 

801 

761 

1,788 

526 

515 

1,211 

1,276 

2,999 

801 801 801 

761 761 761 

1,788 1,788 1,788 

526 526 526 

515 515 515 

1,211 1,211 1,211 

1,276 1,276 1,276 

2,999 2,999 2,999 

801 801 801 801 801 

761 761 761 761 761 

1,788 1,788 1,788 1,788 1,788 

526 526 526 526 526 

515 515 515 515 515 

1,211 1,211 1,211 1,211 1,211 

1,276 1.276 1,276 1,276 1,276 

2,999 2,999 2,999 2,999 2,999 

0 

801 801 801 

761 761 761 

1,788 1,788 1,788 

526 526 526 

515 515 515 

1,211 1,211 1,211 

1,276 1,276 1.276 

2,999 2,999 2,999 

801 

761 

1,788 

·o 
526 

515 

1,211 

1,276 

2,999 

801 

761 

1,788 

526 

515 

1,211 

1,276 

2,999 

0 

801 

761 

1,788 

526 

515 

1,211 

1,276 

2,999 

New Office SF 
Cumulative Office SF 
Occupancy Rate [4] 
Office SF (Occupied) 
51:!. Ft./Employee (1) 

1,231,091 1.231,091 1.231,091 1.231,091 1,231,091 1,231,091 1,231,091 1.231,091 1,231,091 1,231,091 1.231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 

1,169,536 1,169,536 1.169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1.169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1.169,536 

Office Employees (rounded) 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 

New Retail SF 0 0 0 0 0 0 
Cumulative Retail SF 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 
Occupancy Rate (4) 
Ret>il SF (00<upiod) 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 
Sq. Ft./Employee (1) 
Retliil Employees (rounded) 685 685 685 685 685 685 685 685 685 685 685 685 685 685 685 685 685 685 685 685 

New Production SF O O O O O O O O O 
Cumulative Production SF 202,500 202,500 202,SOO 202,500 202,500 202,500 202,SOO 202,500 202,SOO 202,500 202,SOO 202,500 202,SOO 202,500 202,500 202,500 202,500 202,500 202,500 202,500 
Occupancy Rate [4) 
Production SF (Occupied) 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,250 182,2SO 182,250 182,250 
Sq. Ft/Employee (1) 
Production Employees (rounded 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 

New Parking SF O O O O O O O 0 O O 
Cumulative Parking SF 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 
Occupancy Rate (4) 
Parkin1 SF (Occupied) 885,488 885,488 885,488 885,488 885,488 88S,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 

Sq. Ft./Employee 14] 
Parkin& Employees (rounded) 12 12 12 12 12 12 12 12 12 12 12 12 12 12 lZ 12 12 12 12 12 

Total Employees 5,084 5,084 5,084 5,084 5,084 S,084 5,084 5,084 5,084 5,084 S,084 S,084 S,084 5,084 5,084 S,084 5,084 5,084 5,084 5,084 

Total Persons Served [3] 5,541 5,541 S,541 5,541 S,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,S41 5,541 5,541 5,541 5,541 

[11 As per Draft Environmental Impact Report· Volume 2, Seawall Lot 337 and Pier 48 Mixed·Use Project EIR, April 26, 2017 
[2} The assumptions are provided by EPS. 
[3] Total persons served= residents+ 0.S"'employees. 
[4) KMA assumptions. 
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Table C2 
Population and Total Persons Ser 
Mission Rock IFD Fiscal Impact An 
San Francisco, CA 

Flscal Vear of Sale 
2053-54 2054-55 2055-56 205&-57 2057-58 2058--59 2059-60 2060-61 2061-62 2062-63 2063-64 2064-65 2065-66 2066-67 2067-68 2068-69 2069-70 2070-71 2071·72 2072-73 

Assessed Value Added to TaK Roll (FY) Assessed Value Added to Tax Roll (FY) 

Development Project 2055-56 2056-57 2057-58 2058-59 2059-60 2060-61 2061-62 2062-63 2063-64 2064-65 2065-66 2066-67 2067-68 2068-69 2069-70 2070-71 2071·72 2072-73 2073-74 2074-75 

Market Rate 
New Residential Units 
Cumulative Residential Units 801 801 801 801 801 801 801 801 801 801 801 801 801 801 801 801 801 801 801 801 
Occ:upanc:y Rate (2) 

Occupi11d Resld11ntl•I Units 761 761 761 761 761 761 761 761 761 761 761 761 761 761 761 761 761 761 761 761 
Persons/Unit [1] 

Popul•tlon !rounded) 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 1,788 

BMR 

New Residential Units 
Cumulative Residential Units 
Oc:c:upancyRate [2] 

Occupied Resldentllil Units 
Persons/Unlt(l) 
Population (rounded) 

Totll, Market Rate •nd BMR 
Occupied Resldentllil Units 
Pl!rsons/Unlt(lJ 
Population (rounded) 

New Office SF 
Cumulative Office SF 
Occ:upancv Rate (4) 
Office SF (Occupied) 
Sq. Ft./Employee (1) 
Office Employees (rounded) 

New Retail SF 
Cumulatlve Retall SF 
Oc:c:upanc:yRate (4) 
Retail SF (Occupied) 
Sq. Ft./Employee (1) 
Retall EmplO'(flies (rounded) 

New Production SF 
Cumulatlve Production SF 
Oc:cupancy Rate [4] 
Production SF (Occupied) 

Sq. Ft./Emptoyee Ill 

526 526 526 526 526 526 526 526 526 526 526 526 526 526 526 526 526 526 526 526 

515 515 515 515 515 515 515 515 515 515 515 515 515 515 515 515 515 515 515 515 

1,211 1,211 1,211 1,211 1.211 1,211 1,211 1.211 1,211 1,211 1.211 1.211 1.211 1,211 1,211 1,211 1,211 1,211 1,211 1,211 

1,276 1,276 1,276 1,276 1,276 1,276 1,276 1,276 1,276 1,276 1,276 1,276 1,276 1,276 1.276 1,276 1,276 1,276 1,276 1,276 

2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 2,999 

1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1.231,091 1,231,091 l,231,091 1.231,091 1,231,091 l,231,091 1.231,091 l,231,091 1,231,091 1,231,091 1,231,091 1,231,091 1.231,091 1,231,091 

1,169,536 l,169,536 1,169,536 1,169.536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169,536 1,169.536 1,169,536 1,169,536 1,169,536 1.169.536 1,169,536 

4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 4,237 

0 

248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 248,931 

224,038 224.038 224,038 224.038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224,038 224.038 224,038 224,038 224,038 224,038 224,038 

202,500 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202,SOO 202.SOO 202,SOO 202.soo 202,SOO 202,SOO 202,SOO 

182,2SO 182,2SO 182,2SO 182,250 182,2SO 182,250 182,250 182,2SO 182,250 182,2SO 182,2SO 182,2SO 182,2SO 182,2SO 182,2SO 182,2SO 182,2SO 182,250 182,250 182,2SO 

Production Employees (rounded 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 150 

New Parking SF O 
Cumulative Parking SF 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 983,876 
Oc:cupanc:y Rate (4) 
Pmrkin1 SF (Occupied) 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 885,488 
Sq. Ft/Employee (4) 
Parkins Employees (rounded) 12 12 12 12 12 U 12 12 12 12 12 12 U 12 12 12 12 1Z 12 12 

Total Employees 5,084 5,084 5,084 5,084 5,084 5,084 5,084 5,084 S,084 5,084 5AB4 S,084 5,084 S,084 5,084 5,084 5,084 5,084 5,084 5,084 

Total Persons Served [3] 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 5,541 

[1] As per Draft Environmental Impact Report-Volume 2, 5eawall Lot 337 and Pier 48 Mixed-Use Project EIR, April 26, 2017 
[2} The assumptions are provided by EPS. 
[3] Total persons served= residents+ o.s•employees. 
[4] KMA assumptions. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
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Port draft 1/12/18 for lodging with State Lands Commission. 

Table C3 

Average Income and Annual Taxable Retail Expenditures for Residential Units (2017$) 

Mission Rock IFD Fiscal Impact Analysis 

San Francisco, CA 

Residential Land Use Assumption 

Estimated Renter Household Income (Market Rate) 

Average Rent [1] 

Housing Expenditure% of Income 30% 

Annual Average Renter Household Income 

Average Retail Expenditures 

Income Spent on Taxable Retail Sales [2] 

Average Retail Expenditures (rounded) 

Average Low Income Household Income [~] 

45% AMI (Extremely Low) 

55% AMI (Very Low) 

90% AMI (Low Income) 

120% AMI (Median Income) 

150% AMI (Moderate Income) 

Average Retail Expenditures 

45%AMI 

55%AMI 

90%AMI 

120%AMI 

150%AMI 

[1] Table C4. 

Income Spent on 

Taxable Retail 
Sales [2] 

30.1% 

30.1% 

30.1% 

30.1% 

30.1% 

Multifamily 

$4,556 

$182,227 

30.1% 

$55,000 

$31,600 

$52,650 

$84,300 

$92,250 

$110,700 

$10,000 

$16,000 

$25,000 

$28,000 

$33,000 

[2] CA Board of Equalization Taxable Saies in California Report by Type of Business for Cities and 

Counties - 2015, San Francisco; US Census, American Community Survey, 2011-2015 5-Year 

Estimates. 

[3] Official State Income Limits for 2017 (effective June 9, 2017) by California Department of 

Housing and Community Development. Since the ACS indicates the average size of household is 2.1 

people, KMA uses the numbers of household with 2 persons. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 
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TableC4 
Rents - Market Rate 
Mission Rock IFD Fiscal Impact Analysis 
San Francisco, CA 

PARCEL A [l] PARCEL 01 and DZ [l] 

Avg. Size 
Unit Type [l] 

Junior 1 BDR 450 
1BDR/1 Bath 700 
2 BDR / 2 Bath 1,000 
.3 BDR / 3 Bath 1,250 

Subtotal 

"'" '· .. 
Junior 1 BDR 450 

1BDR/1 Bath 700 
2 BDR / 2 Bath 1,000 
3 BDR/ 3 Bath 1,250 

Subtotal 

""' . ' 

Junior 1 BDR 450 
1 BDR / l Bath 700 
2 BDR I 2 Bath 1,000 
3 BDR / 3 Bath 1,250 

Subtotal 

Junior 1 BDR 450 
1SDR/1 Bath 700 
2 BDR I 2 Bath 1,000 

3 SOR/ 3 Bath 1,250 
Subtotal 

Junior 1 BDR 450 
1BDR/1 Bath 700 
2 BDR / 2 Bath 1,000 
3 BDR/ 3 Bath 1,250 

Subtotal 

Junior 1 BDR 450 
1BDR/1 Bath 700 
2 BDR/ 2 Bath 1,000 
3 BDR I 3 Bath 1,250 

Subtotal 

Monthly Subtotal Rent 
Units Rent [2] Units 

62 $3,000 $186,000 38 
99 $4,400 $435,600 63 
81 $5,600 $453,600 51 
6 $7,000 $42,000 4 

248 $1,117,200 156 

2 $908 $1,816 1 
3 $1,038 $3,114 2 
3 $1,168 $3,504 2 
0 $1,298 $0 0 
8 $8,434 5 

10 $1,063 $10,630 7 
16 $1,214 $19,424 10 
13 $1,353 $17,589 8 
l $1,478 $1,478 1 

40 $49,121 26 

4 $1,769 $7,076 3 
7 $2,021 $14,147 4 
5 $2,262 $11,310 3 
0 $2,487 $0 0 

16 $32,S33 10 

18 $2,374 $42,732 11 
28 $2,713 $75,964 18 
23 $3,040 $69,920 14 
2 $3,352 $6,704 1 

71 $195,320 44 

7 $2,979 $20,853 5 
11 $3,405 $37,455 7 
9 $3,818 $34,362 6 
1 $4,217 $4,217 0 
28 $96,887 18 

[1] Provided by Seawall Lot 337 Associates, LLC. 
[2] KMA calculations. 

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 

Monthly Subtotal 
Rent Rent [2] 

$3,000 $114,000 
$4,400 $277,200 
$5,600 $285,600 
$7,000 $28,000 

$704,800 

$90B $908 
$1,038 $2,076 
$1,168 $2,336 
$1,298 $0 

$5,320 

$1,063 $7,441 
$1,214 $12,140 
$1,353 $10,824 
$1,478 $1,478 

$31,883 

$1,769 $5,307 
$2,021 $8,084 
$2,262 $6,786 
$2,487 $0 

$20,177 

$2,374 $26,114 
$2,713 $48,834 
$3,040 $42,560 
$3,352 $3,352 

$120,860 

$2,979 $14,895 
$3,405 $23,835 
$3,818 $22,908 
$4,217 $0 

$61,638 

\\SF-FS2\wp\19\19067\017\MissionRock Master File Base Case_ll 13 2017C4_Residentia1Breakdown 

Units 

51 
81 
65 
5 

202 

2 
3 
2 
0 
7 

8 
13 

11 
1 

33 

3 
5 
4 
0 

12 

14 
23 
19 
1 

57 

6 
9 
8 
0 
23 

PARCELF [l] PARCEL I [l] PARCEL K [l] Total [2] 
Monthly Subtotal Monthly Subtotal Monthly Subtotal Total 

Rent Rent[Z] Units Rent Rent [2] Units Rent Rent [2] Total Rent Units Avg. Rent 

$3,000 $153,000 29 $3,000 $87,000 20 $3,500 $70,000 $610,000 200 $3,050 
$4,400 $356,400 46 $4,400 $202,400 31 $4,900 $151,900 $1,423,500 320 $4,448 
$5,600 $364,000 38 $5,600 $212,800 26 $6,100 $158,600 $1,474,600 261 $5,650 
$7,000 $35,000 3 $7,000 $21,000 2 $7,500 $15,000 $141,000 20 $7,050 

$908,400 116 $523,200 79 $395,500 $3,649,100 801 $4,556 

$908 $1,816 1 $908 $908 1 $908 $908 $6,356 7 $908 
$1,038 $3,114 2 $1,038 $2,076 1 $1,038 $1,038 $11,418 11 $1,038 
$1,168 $2,336 l $1,168 $1,168 l $1,168 $1,168 $10,512 9 $1,168 
$1,298 $0 0 $1,298 $0 0 $1,298 $0 $0 0 $0 

$7 266 4 $4,152 3 $3,114 $28,286 27 $1,048 

$1,063 $8,S04 5 $1,063 $5,31S 3 $1,063 $3,189 $35,079 33 $1,063 
$1,214 $1S,782 8 $1,214 $9,712 5 $1,214 $6,070 $63,128 52 $1,214 
$1,353 $14,883 6 $1,353 $8,118 4 $1,353 $5,412 $56,826 42 $1,353 
$1,478 $1,478 1 $1,478 $1,478 0 $1,478 $0 $5,912 4 $1,478 

$40,647 20 $24,623 12 $14,671 $160,945 131 $1,229 

$1,769 $5,307 2 $1,769 $3,538 1 $1,769 $1,769 $22,997 13 $1,769 
$2,021 $10,105 3 $2,021 $6,063 2 $2,021 $4,042 $42,441 21 $2,021 
$2,262 $9,048 2 $2,262 $4,524 2 $2,262 $4,524 $36,192 16 $2,262 
$2,487 $0 0 $2,487 $0 0 $2,487 $0 $0 0 $0 

$24,460 7 $14,125 5 $10,335 $101,630 50 $2,033 

$2,374 $33,236 8 $2,374 $18,992 6 $2,374 $14,244 $135,318 57 $2,374 
$2,713 $62,399 13 $2,713 $35,269 9 $2,713 $24,417 $246,883 91 $2,713 
$3,040 $57,760 11 $3,040 $33,440 7 $3,040 $21,280 $224,960 74 $3,040 
$3,352 $3,352 1 $3,352 $3,352 1 $3,352 $3,352 $20,112 6 $3,352 

$156,747 33 $91,053 23 $63,293 $627,273 228 $2,751 

$2,979 $17,874 3 $2,979 $8,937 2 $2,979 $5,958 $68,517 23 $2,979 
$3,405 $30,645 5 $3,405 $17,025 4 $3,405 $13,620 $122,580 36 $3,405 
$3,818 $30,544 4 $3,818 $15,272 3 $3,818 $11,454 $114,540 30 $3,818 

, 
'-=/ 

$4,217 $0 0 $4,217 $0 0 $4,217 $0 $4,217 1 $4,217 
$79,063 12 $41,234 9 $31,032 $309,854 90 $3,443 
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MEMORANDUM OF UNDERSTANDING 
(Mission Rock SUD Financing Districts) 

) 

This MEMORANDUM OF UNDERSTANDING (Mission Rock SUD Financing Districts) 
(this "MOU") is between the CITY AND COUNTY OF SAN FRANCISCO, acting through the 
Controller (the "Controller'') and the Treasurer and Tax Collector (the "Treasurer-Tax 
Collector''), and the CITY AND COUNTY OF SAN FRANCISCO, acting through the Port 
Commission (the "Port" or the "Port Commission"). This MOU describes procedures for 
implementing the allocation and administration of property tax increment and special taxes as 
described in the Financing Documents for financing districts that will be formed within the SUD. 
The Port Commission and the Board of Supervisors approved this MOU by Port Resolution 
No. and Board Resolution No. (the "MOU Resolution"), respectively, under 
Charter section B7.320. 

Initially capitalized and other terms used but not defined in this MOU are defined in the 
Appendix to Transaction Documents for the Project (the "Appendix"), which contains definitions, 
rules of interpretation, and standard provisions applicable to all Transaction Documents, including 
this MOU. 

RECITALS 

A. The Port Commission and the Board of Supervisors approved a Disposition and 
Development Agreement (the "ODA"), which includes a Financing Plan, between Developer and 
the Port, by Port Resolution No. _and Board Resolution No. . The Board of 
Supervisors also adopted Ordinance No. , establishing the SUD. Under the Financing 
Plan, the Port will use Project Payment Sources to satisfy payment obligations to Developer 
relating to development of the Project Site. A copy of the Financing Plan with the Appendix is 
attached as Exhibit A. 

B. IFD Law authorizes the Board of Supervisors to form one or more infrastructure 
financing districts within its jurisdictional boundaries and to use tax increment generated by 
infrastructure financing districts to finance authorized improvements. 

1. By Ordinance No 27-16 (the "IFD Ordinance"), the Board of 
Supervisors established a waterfront district under Section 53395.8 of the IFD Law over 
all Port property, named City and County of San Francisco Infrastructure Financing 
District No. 2 (Port of San Francisco) (the "IFD") and designated project areas within the 
IFD. In the IFD Ordinance, the Board of Supervisors also approved an Infrastructure 
Financing Plan for the IFD (the "IFD Financing Plan"). 

2. On _, 2018, the Board of Supervisors adopted Ordinance No. __ 
(the "Sub-Project Ai"ea Ordinance"), establishing Project Area I ("Project Area I"), 
including Sub-Project Areas 1-1 through 1-13 (the "Sub-Project Areas") and approving 
Appendix I to the IFD Financing Plan ("Appendix I"}. 

3. In the Sub-Project Area Ordinance, the Board of Supervisors 
authorized the 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 I. The Allocated Tax Increment consists of the 64.588206% 
apportionment factor of the Proposition 13 base 1.00% tax rate-related Tax Increment 
generated in the Sub-Project Areas. 

4. In the Financing Plan, the Port and Developer agreed that Allocated Tax 
Increment will be used to pay for debt service on Mello-Roos Bonds (the proceeds of 
which will be used to finance Horizontal Improvements), Horizontal Improvements, and 
Shoreline Protection Facilities. A copy of the IFD Financing Plan with Appendix I is 
attached as Exhibit B. 

1 
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C. CFO Law authorizes the Board of Supervisors to form a community facilities 
district or special tax district within its jurisdictional boundaries, and to levy and collect Mello-Roos 
Taxes to finance public facilities and certain public services. The Board of Supervisors approved 
amendments to the San Francisco Special Tax Financing Law by Ordinance No. __ (the 
"Special Tax Ordinance"). Under the Financing Plan, the Port will request that the Board of 
Supervisors establish the Mission Rock CFO over the SUD and authorize the Mission Rock CFO 
to levy Mello-Roos Taxes as described in the RMA Outline attached as Exhibit C to the Financing 
Plan. 

D. Under the ODA, the Port will ground lease parcels in Seawall Lot 337 for 
construction of new buildings. In addition, the Port will enter into an interim lease for Pier 48 with 
an Affiliate of Developer while the Port seeks a development partner for the historic rehabilitation 
of Pier 48 under the terms of a long-term ground lease. Consequently, Mello-Roos Taxes will be 
levied on, and Allocated Tax Increment will consist of a portion of ad valorem taxes levied on, 
taxable parcels held by taxpayers by ground leases. In the MOU Resolution, the Board of 
Supervisors approved the levy of property taxes and special taxes on possessory interests in 
property in the Sub-Project Areas on the secured roll. 

E. In this MOU, "Financing Documents" means the DOA, including the Financing 
Plan, IFD Financing Plan, Appendix I, the RMA and all ordinances and resolutions adopted by the 
Board of Supervisors in connection with the formation of the Sub-Project Areas and the Mission 
Rock CFO. 

F. In this MOU, "Debt" means any bonds or other forms of indebtedness secured by 
Allocated Tax Increment or Mello-Roos Taxes from the Mission Rock CFO that are issued by the 
City on behalf of the IFD or the Mission Rock CFO to implement the Financing Documents. Debt 
may include DRP Advances, Port Capital Advances, and additional funding sources described in 
the Financing Plan to reimburse the Developer or to pay Developer pass-throughs for Horizontal 
Improvements. 

G. In the MOU Resolution, the Board appointed the Port to act as the agent of the 
IFD and the Mission Rock CFO in the administration of Tax Increment and Mello-Roos Taxes with 
the authority and responsibility to: 

1. direct the disbursement of Allocated Tax Increment, Mello-Roos Taxes and any 
Debt proceeds to implement the Financing Documents; 

2. enter into an Acquisition Agreement with Developer that would establish the 
terms and conditions under which the Port and Other City Agencies would 
acquire Horizontal Improvements with Tax Increment, Mello-Roos Taxes and any 
Debt proceeds; 

3. enter into one or more pledge agreements for the benefit of the Mission Rock 
CFO (each, a "Pledge Agreement") pursuant to which the Port, as agent of the 
IFD with respect to the Sub-Project Areas, would pledge or agree to use 
Allocated Tax Increment to pay debt service on bonds issued for and on behalf of 
the Mission Rock CFO; 

4. incur and repay indebtedness in the form of Advances of DRP Proceeds, Port 
Capital Advances and additional funding sources described in the Financing 
Plan; and 

5. as agent of the Mission Rock CFO and the Sub-Project Areas, enter into an 
agreement with a financial institution (the "Special Fund Administration 
Agreement") appointing it as the trustee (the "Special Fund Trustee") to 

2 
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receive, administer, and disburse Mello-Roos Taxes and Allocated Tax 
Increment in designated trust subaccounts and to disburse the funds at the Port's 
direction to implement the Financing Documents. 

H. 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 Facilitie~. 

AGREEMENT 
1. Term. 

(a) . Commencement. This MOU will be effective on the date it is fully 
executed. 

(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 IFb Law and Appendix I. 

ii. When all of the Mello-Roos Taxes have been disbursed in 
accordance with the CFD Law, the Financing Plan, and the RMA. 

iii. When all Debt has been defeased. 

(c) Early Termination. 

i. The Controller, the Treasurer-Tax. Collector, and the Port each 
retains the right to terminate participation as a party to this MOU before its term 
expires under Section 1(b) by notice to the others as long as such termination 
will hot adversely impact the ability of the Port to satisfy its obligations to 
Developer under the Financing Plan. The notice must be given at least six 
months before the desired early termination date stated in the notice. 

ii. The noticed early termination date will be the effective date of 
the termination as to the noticing party 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 that is 
reasonable under the circumstances. 

iii. One party's notice of termination will not cause termination of 
this MOU as long as the Port and the remaining parties are able to implement the 
Financing Documents without the participation of the noticing party. 

2. Purpose. The Controller, the Treasurer-Tax Collector, and the Port agree as follows: 

(a) Implementation. A primary purpose of this MOU is to implement the 
Financing Documents. Implementation Would be in the best interests of the City and the 
health, safety, and welfare of its residents, and in accord with the public purposes of 
applicable law.] 

(b) MOU as Complementary Financing Document. The Controller, the 
Treasurer-Tax Collector, and the Port intend this MOU to complement, and not to conflict 
with, the other Financing Documents, which will prevail over any conflicting provision in 
this MOU. 
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(c) Cooperation. In connection with this MOU, the Controller, and the 
Treasurer-Tax Collector agree to aid the Port, and the Controller, the Treasurer-Tax 
Collector, and the Port agree to: 

i. cooperate with one another; 

ii. implement expeditiously their obligations under the Financing 
Documents; and 

iii. 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. 

(d) Consistency with Applicable Law and Other Legal Obligations. The 
Controller, the Treasurer-Tax Collector, and the Port agree that nothing in this MOU is 
intended to or will obligate any party to take any action that is not consistent with 
Applicable Law or any other legal obligations. 

3. Specific Obligations . 

(a) Levy of Taxes. The Controller: 

i. agrees to levy ad valorem taxes on each Taxable Parcel on the 
tax roll; 

ii. agrees to levy Mello-Roos Taxes after the CFO Formation 
Proceedings are final, as requested by the CFO Administrator by July 31 
of each City Fiscal Year; and 

iii. will deduct from the Allocated Tax Increment or Mello-Roos 
Taxes, as applicable reasonable costs incurred for performance of the 
Controller's obligations under this MOU. 

(b) Collection of Taxes. The Treasurer-Tax Collector: 

, i. agrees to collect ad valorem taxes levied in the Sub-Project 
Areas in accordance with Applicable Law; 

ii. will collect Mello-Roos Taxes levied in the Mission Rock CFO; 

111. will charge the applicable Financing District for any costs that the 
Treasurer-Tax Collector incurs in connection with the issuance of Bonds by any 
Financing District, and any investment of Bond proceeds for which the Treasurer
Tax Collector is responsible; and 

iv. reserves the right to seek reimbursement from the applicable 
Financing District for additional costs incurred in the collection of ad valorem 
taxes from the Sub-Project Areas or Mello-Roos Taxes from the Mission Rock 
CFO. 

(c) Allocation of Tax Increment. The Controller agrees to: 

i. deposit 'Allocated Tax Increment when received into a 
segregated fund and to budget and appropriate Allocated Tax Increment to the 
IFD in accordance with the Financing Plan, the IFD Financing Plan, Appendix I, 
and California Revenue & Taxation Code section 96.1; 

ii. pay the Allocated Tax Increment to the 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; 

m. disburse Allocated Tax Increment to the IFD to the extent 
collected as long as any Debt payable from Allocated Tax Increment is 

4 

n:\port\as2017\1100292\01229087 .docx 

4734



-~ 

J 
:•"\ 

'~ y 

outstanding or any Port obligations to Developer payable by Allocated Tax 
Increment are outstanding; and 

iv. prepare and provide to the Port within 10 days after each 
December 10 and April 10 information about ad valorem tax collection from the 
Sub-Project Areas at the Port's request, and at reasonable intervals identified by 
the Port. 

(d) Statement of Indebtedness for Sub-Project Areas. 

i. The Port, the Controller, and the Treasurer-Tax Collector agree 
that the IFD's obligations to use the funds for the purposes specified in the IFD 
Financing Plan and Appendix I is a financial obligation under the IFD Law that 
the Port, as agent of the IFD with respect to the Sub-Project Areas, will include in 
each Statement of Indebtedness. 

ii. The Treasurer-Tax Collector and the Controller each agrees not 
to 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 IFD Financing 
Plan and Appendix I. 

iii. At the Controller's request, the Port, as agent of the IFD, will 
consult with the Controller in connection with the preparation of each Statement 
of Indebtedness. · 

(e) Debt Secured by Tax Increment. The Controller agrees to collaborate 
with the Port on any issuance of Debt secured by or payable from Allocated Tax 
Increment to implement the Financing Documents subject to IFD Law. 

(f) Disbursement of Mello-Roos Taxes. The Controller agrees to deposit 
Mello-Roos Taxes when received into segregated funds and to allocate, budget, 
appropriate, and disburse to the Mission Rock CFO all Mello-Roos Taxes collected from 
the Mission Rock CFO for the purposes specified in the Financing Documents. 

(g) Annual CFO Reports. 

i. The Port, the Controller, and the Treasurer-Tax Collector agree 
that the Mission Rock CFD's obligations to use the funds for the purposes 
specified in the Financing Documents are financial obligations that the Port, as 
agent of the Mission Rock CFO, will include in each annual report required under 
CFO Law. 

ii. The Treasurer-Tax Collector and the Controller each agrees not 
to dispute the amount of the debts shown on each annual Mission Rock CFO 
report prepared by the Port so long as the debts are consistent with the 
Financing Documents. 

iii. At the Controller's request, the Port, as agent of the Mission 
Rock CFO, will consult with the Controller in connection with the preparation of 
each annual Mission Rock CFO report. 

(h) Delinquent Mello-Roos Taxes. As long as this MOU remains in effect, 
the Treasurer-Tax Collector agrees to prepare and provide to the Port: 

i. a list of Taxable Parcels in each CFO indicating whether Mell.o-
Roos Taxes are current or delinquent within 10 business days after April 10 and 
December 10 each year; and 

ii. the redemption tax roll for the Mission Rock CFO by July 15 each 
year. 

5 

n :\port\as2017\ 1100292\01229087 .docx 

4735



(i) Debt Secured by Mello-Roos Taxes. The Controller agrees to 
collaborate with the Port on any issuance of Mello-Roos Bonds secured by or payable 
from Mello-Roos Taxes to implement the Financing Documents, subject to CFO Law and 
prior Port consultation with the Office of Public Finance about timing, amounts, and other 
matters relating to the Mello-Roos Bonds. 

4. Notices and Other Communications. 

(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. Attempts to provide 
notice by email, telephone, or facsimile will not bind or be effective against any party. 

(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: Port of San Francisco 
Pier 1 

And to: 

Address for Controller: 

Address for Treasurer-Tax Collector: 

n:\port\as2017\1100292\01229087 .docx 

San Francisco, CA 94111 
Attn: Deputy Director of Finance 
Re: SF/Port MOU (Mission Rock SUD Financing 
Districts) 
Telephone: (415) 274-0400 

Office of the City Attorney 
Pier 1, Port of San Francisco 
San Francisco, CA 94102 
Attn: Port General Counsel 
Re: SF/Port MOU (Mission Rock SUD Financing 
Districts) 
Telephone: (415) 274-0400 

Office of the Controller 
City and County of San Francisco 
City Hall, Room 316 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Ben Rosenfield 
Re: SF/Port MOU (Mission Rock SUD Financing 
Districts) 
Email: ben.rosenfield@sfgov.org 
Telephone: 415-554-7500 
Fax No.: 415-554-7466 

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: Treasurer and Tax Collector 
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Re: SF/Port MOU (Mission Rock SUD 
Financing Districts) Email: 
Telephone: 415-554-__ 
Fax No.: 415-554-__ 

(c) Effective Date of Notice. Any notice under this MOU will be deemed to 
have been given: 

i. two business days after the date it is mailed if sent by first-class 
certified mail; 

ii. one business day after the date it is deposited for delivery if sent 
by overnight courier; or 

iii. on the date personal delivery is made or refused. 

(d) Courtesy Copies. Until the Port has satisfied its payment obligations to 
Developer under the ODA, the parties agree to provide courtesy copies to Developer of 
any notices that any party gives to any other, at the same time and in the same manner 
as the original notice, at the address listed on Developer's Consent. Neither the City's 
nor the Port's failure to give Developer a copy of any notice given under this MOU will 
affect the validity or effective date ofthe notice. 

(e) Representatives. Each of the Treasurer-Tax Collector, the Controller, 
and the Port agree to provide each other with the name and contact information for the 
individual within its department to address issues related to the IFD and Sub-Project 
Areas and the Mission Rock CFO. 

5. Third-Party Beneficiary. 

(a) Intended Third-Party Beneficiary. The parties agree that Developer is an 
intended third-party beneficiary of this MOU entitled to rely on and receive the benefits of 
this MOU to the extent the benefits relate to Developer's rights u·nder the DOA. 
Developer may enforce against any party any provision of this MOU to the extent that it 
affects Developer's rights under the ODA, but no party will be liable to Developer for 
damages under this MOU. Successors to which Developer validly transfers any of its 
interests or rights under the DOA will be third-party beneficiaries of this MOU to the 
extent of their interest, subject to all limitations of the DOA and this MOU. 

(b) Exclusive Benefit. Except as provided in subsection (a), this MOU is for 
the exclusive benefit of the parties 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. 

6. Amendments to MOU. 

(a) By the Parties. This MOU may be amended or modified only by a signed 
document, subject to Charter section B7.320. 

(b) By Resolution. Under Charter section B7.320, the Board of Supervisors 
and the Mayor must approve any change affecting the amounts funds that must be 
transferred under this MOU. 

(c) Developer's Consent Required. Developer's consent will be required for 
any amendment that affects the availability of Public Financing Sources to meet the 
Port's payment obligations to Developer under the ODA. 

I 
[Remainder of page intentionally left blank.] 
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Executed and effective as of the last date set forth below. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, through the Controller 

BEN ROSENFIELD 
Controller 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, through the Port 
Commission 

By: 
ELAINE FORBES 
Executive Director 

Date: Date: ______________ _ 

REVIEWED: 

DENNIS J. HERRERA 
City Attorney 

By:~~~~~~~~~~~~~ 
Name: _____________ ~ 

Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, through the Treasurer and 
Tax Collector 

JOSE CISNEROS 
Treasurer and Tax Collector 

Date: ______________ _ 

REVIEWED: 

DENNIS J. HERRERA 
City Attorney 

By:~~~~~~~~~~~~~-
Name: _____________ ~ 

Deputy City Attorney 

CLERK OF THE BOARD 

n:\port\as2017\1100292\01229087 .docx 
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REVIEWED: 

DENNIS J. HERRERA 
City Attorney 

By: 
Joanne Sakai 
Deputy City Attorney 
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ANGELA CALVILLO 

Authorized by: 
Port Resolution No. __ 
Board of Supervisors Resolution No. __ 

[Remainder of page intentionally left blank.] 
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DEVELOPER'S CONSENT 

By signing below, [Name J, on behalf of Seawall Lot 337 Associates, LLC 
("Developer"): 

1. consents to the Memorandum of Understanding (Mission Rock SUD Financing 
Districts) among the City and County of San Francisco, through the Controller 
and the Treasurer and Tax Collector, and the City and County of San Francisco, 
through the Port Commission (the "MOU") to which this consent is attached; 

2. acknowledges that 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 5(a), and 

3. specifically agrees that the MOU validly applies to Developer and its successors 
and assigns; and 

4. represents that Developer has authorized the undersigned to execute this 
consent on behalf of Developer and to bind Developer by this consent, and that 
the parties to the MOU are entitled to rely on all matters specified in this consent. 

DEVELOPER: 

SEAWALL LOT 337 ASSOCIATES, LLC, 
a Delaware limited liability company 

By: 
Name: 

~~~~~~~~~~~ 

Title: 

Date: 

Address for courtesy copies of notices: 
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Lodged with Board of Supervisors 2/1 /18 

DOA Exhibit C7 

Outline of Master Conditions. Covenants. and Restrictions 

This exhibit summarizes the planned approach to the Master CC&Rs and Master Association for the 
Mission Rock Mixed-Use Project (the "Project"). The descriptions contained herein are subject to further 
revisions or additions due to changes in the Project, Regulatory Requirements, and Lender requirements. 
The Master CC&Rs will be submitted to the Port by the Developer with or prior to the Phase Submittal for 
Phase 1 and are subject to approval by the Port in accordance with ODA art. 3 (Phase Approval). 

Overview: 

The Project will be a master planned development of: 

(i) the Development Parcels, which may be subdivided into two parcels consisting of a 
parcel containing the building and the air space above the building (the "Air Space Parcel") and a 
remainder parcel containing the land; 

(ii) China Basin Park, Mission Rock Square, Channel Wharf, Channel Lane, and Channel 
Street (collectively the "Public Spaces"); 

(iii) Pier 48; 

(iv) the Public ROWs; and 

(v) subject to DOA§ 2.6 (Mission Rock Square Garage), an additional Development Parcel 
may be added to accommodate the Mission Rock Square Garage in an air parcel below Mission Rock 
Square. 

The Project will be subject to Master CC&Rs, which will describe the Master Association. Developer 
anticipates that the Master Association will maintain and operate the Public Spaces and maintain certain 
other publicly-owned Improvements in the Project under a management agreement with the Port. 
Additional responsibilities include managing the operations within the Public Spaces and overseeing 
compliance with the various operation and maintenance plans for the Project, which may include 
commercial use restrictions and architectural controls as described below. The costs to fund the 
foregoing duties will be funded by assessments levied by the Master Association or Services Special 
Taxes levied by a Community Facilities District (the "CFO"), or both. 

Master Association Documents: The Master Association documents will consist of the Master CC&Rs, 
articles of incorporation, and bylaws. 

Master CC&Rs: The Master CC&Rs will describe the ownership interests, easements, use restrictions, 
maintenance and operations requirements, association membership and voting rights, budget and 
reporting requirements, assessment allocation and collection, architectural controls, insurance 
requirements (including, if appropriate, naming governmental agencies as additional insureds), damage 
and destruction provisions, mortgagee protection provisions, and amendment requirements. The Master 
CC&Rs will be executed by the Master Declarant described below, and the Port as the landowner will 
consent to the Master CC&Rs. The Master CC&Rs will benefit and bind the leasehold interest in each 
parcel subject to the Master CC&Rs, including the ownership interest in the improvements on the land, for 
the applicable term of each Parcel Lease. 

Phasing: Construction of the buildings and other Improvements in the Project will be in phases. 
Generally portions of the Project will become subject to the Master CC&Rs in a phasing schedule that 
corresponds to the Phases under the DOA. 

DOA Exh C7-1 
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Master Association: The Master Association will be an incorporated California nonprofit mutual 
benefit corporation governed by a board of directors. The Master Declarant will be entitled to appoint a 
majority of the board members for an extended period of time to the extent authorized by applicable law. 

Master Declarant: Seawall Lot 337 Associates, LLC, or its assignee, will be the Master Declarant 
and will have initial control over the Master Association. The Master Declarant will have Class C voting 
rights enabling it to appoint a majority of the Board of Directors for an extended period of time to the 
extent authorized by applicable law. 

Membership: As described in the Master CC&Rs section above, a Development Parcel subject to 
the Master CC&Rs binds the owners of the Improvements on the Development Parcels for the terms of 
their Parcel Leases. Under the Master CC&Rs, the Tenant under each Parcel Lease is a member of the 
Master Association with the right to exercise the voting rights allocated to that parcel and the duty to pay 
the assessments that the Master Association levies against the parcel. The Port as a ground lessor of a 
Development Parcel will not be a member and will not have any voting rights or assessment obligations. 
It is anticipated that the Master Association will not own any real property at the Project. 

Easements: Developer anticipates obtaining access and utility easements from applicable City 
Agencies. In addition, easements will be granted to the Master Association over the parcels for access 
by agents of the Master Association to perform its maintenance duties under the Master CC&Rs. 

Additional Agreements: If any parcel owner in the Project is not a member of the Master 
Association and not subject to the Master CC&Rs, and the parcel benefits from any areas or 
improvements maintained by the Master Association, a separate agreement may be recorded granting 
the parcel owner access and use rights and obligating the parcel owner to pay an allocable share of the 
management, maintenance and insurance costs. 

Commercial and Retail Use Restrictions: The Master CC&Rs may contain use restrictions for the 
commercial uses within the Project and use restrictions for the ground floor retail within the Project, 
including restrictions that prohibit certain types of uses and impose limits on the type and amount of 
certain authorized uses, consistent with the Port's public trust duties as owner of the land. If set forth in 
the Master CC&Rs, the Master Association will have the power and duty to enforce the restrictions. 

Environmental Covenant: The Master CC&Rs shall provide that the use and maintenance of the 
areas of the Project that are subject to the Environmental Covenants shall be in compliance with the 
restrictions and terms of the Environmental Covenants and any later amendments, in accordance with 
applicable laws. 

Maintenance and Management: The Master CC&Rs and a management agreement that the 
Master Association may enter into with the Port will contain: (i) maintenance standards, including 
standards that require maintenance to comply with all applicable laws; and (ii) information related to 
operation and maintenance requirements for the Project, including but not limited to the Transportation 
Demand Management Plan, Sustainability Strategy, and the Stormwater Management Plan required 
under the ICA (the "Maintenance Standards"). Implementation of these Maintenance Standards may 
include the hiring of a Sustainability Coordinator and Transportation Demand Coordinator. 

Parcel Maintenance: Each parcel owner will be responsible for maintaining the landscaping and 
improvements on the owner's parcel. If an owner fails to perform the maintenance, the Master 
Association, in accordance with the provisions set forth in the Master CC&Rs may elect to perform the 
maintenance and levy a reimbursement assessment against that parcel as authorized by the Master 
CC&Rs. 

Master Association Maintenance Obligations: Unless maintained by the CFD, a utility company 
or the parcel owner, it is anticipated that the Master Association's maintenance obligations will include the 
following: 

13473_003 4815-1994-6587.1 
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• Public Spaces 

• Pier 48 aprons, other than substructure, after rehabilitation 

• Public ROWs, exclusive of utilities and City standard attached structures, such as 
Christy Boxes and grates. The Master Association's maintenance obligation for 
Public ROWs includes, but is not limited to: 

• Street surface and substructure, including piles 

• Non-standard Sidewalk Corners (non-standard corner curb returns, sidewalk 
area at corners between extensions of the adjacent property lines, sidewalk 
bulb-outs at corners within extensions of property lines) · 

• Non-standard roadway treatment (raised intersections; raised crosswalks, 
pavers, or other non-standard materials in roadway) 

• Sidewalk pedestrian throughway 

• Sidewalk furnishing/landscape zone (sidewalk streetscape/street furniture 
zone including pavers, landscape, irrigation, intermediate curbs and mid
block bulb outs) 

• Shared public ways - non-standard roadway paving treatments (streets with 
non-standard paving, including unit pavers in the roadway or decorative 
paving; non-standard detectable warning pavement; flush curbs; valley 
gutters) 

• Shared public way street lighting (roadway and pedestrian lighting, including 
poles, fixtures, conduits and pull-boxes) 

• Streetlife zone planting (trees planted within the sidewalk landscape zone, 
fronting private property) 

• Driveways (driveway sidewalk aprons including the curb (curb cut) along 
width of driveway) 

• Benches or seating within the public right-of-way 

• Custom trash and recycling receptacles 

• Various types of bollards at flush curb conditions or fire access terminus 

• SFMT A approved non-standard bike racks 

• Non-standard roadway signage for wayfinding, interpretive, art, etc. 

• Non-standard street lights, roadway lighting and pedestrian lighting, including 
poles, luminaires, pull-boxes and conduit 

• Standard and non-standard green stormwater infrastructure 

Public Spaces Operations: The Master Association will manage the operations in the Public 
Spaces in accordance with the Parks Plan approved by the Port in accordance with DOA§ 12.5(a) 
(Approval of Parks Plan). 

Indemnification: The Master Association will be required to indemnify the Port and other 
appropriate City Parties for the Master Association's acts and omissions in connection with the 
maintenance and management of public facilities. 

District Wide Utilities: The Master CC&Rs may obligate each building parcel to use certain district 
wide utilities, including but not limited to an on-site greywater treatment plant and central energy plant for 
chilled and hot water. The Master CC&Rs may obligate each parcel owner to enter into an off-site power 
purchase agreement for renewable energy. 
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Assessments: The Master Association will have the power to levy and collect assessments in 
order to fund its management, maintenance, operation, indemnification obligations, and insurance duties 
under the Master CC&Rs (to the extent these funds are not covered by the CFO). To the extent costs for 
claims related to indemnification obligations exceed the Master Association's budget, annual 
assessments will levied in the next year. Three types of assessments may be levied: regular, special 
and reimbursement assessments. In levying or collecting assessments, the Master Association shall 
comply with the accounting, reporting, reserve requirements, and collection procedures required under 
the Davis-Stirling Common Interest Development Act. A detailed budget will be prepared. As the Project 
will be constructed in phases, separate, individual phased budgets plus a final "built-out" budget may be 
prepared depending upon when each Development Parcel becomes subject to the Master Association's 
assessments. Assessments shall be allocated in accordance with voting rights described below. If 
certain duties performed by the Master Association benefit some but not all of the Development Parcels, 
costs will be allocated only to the benefitted Development Parcels via cost centers. 

Voting: Voting rights will be allocated based on residential unit count and a designated number of 
votes allocated to commercial spaces based on square footage. 

Architectural Controls: An architectural committee will be formed and Development Parcel 
owners will be required to comply with the architectural committee provisions, consistent with the Design 
Controls for any material exterior modifications or additions to a Development Parcel. 

Mortgagee Protection Provisions: The Master CC&Rs will contain standard mortgagee protection 
provisions, including the provisions required by secondary mortgage market lenders such as Fannie Mae, 
Freddie Mac and FHA. 

13473.003 4815-1994-6587.1 

4748



4749



,-\ 

I f 
--, 
\ J 

Lodged with Board of Supervisors 2/1/18 

DDA EXHIBIT Dl 

Permitted Title Exceptions 

1. Property taxes, which are a lien not yet due and payable, including any assessments collected 
with taxes to be levied for the fiscal _year 2017-2018. 

2. There were no taxes levied for the fiscal year 2016-2017 as the property was vested in a public 
.entity. 

3. All or a part of the Land herein described does not appear to be assessed on the Tax Roll for 
the year(s) 2016-2017. Said Land is subject to the possible assessment and collection of 
property taxes for current and prior years. 

Affects: Portions Currently Unassessed 

4. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), 
as follows: 

CFDNo: 90-1 

For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFD, is liable for an annual special tax. This 
special tax is included with and payable with the general property taxes of the City and 
County of San Francisco. The tax may not be prepaid. 

Further information may be obtained by contacting: 

Chief Financial Officer 
San Francisco Unified School District 
135 Van Ness Ave. -Room 300 
San Francisco, CA 94102 

Phone (415) 241-6542 

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to 
the provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3; Articles 3 
and 4, respectively, of the Revenue and Taxation Code of the State of California as a result of 
the transfer oftitle to the vestee named in Schedule A or as a result of changes in ownership 
or new construction occurring prior to Date of Policy. 

6. Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts 
owing, including current fiscal year taxes, supplemental taxes, escaped assessments and any 
delinquencies. 

7. Any adverse claim based upon the assertion that any portion of said land was not tide or 
submerged land subject to disposition by the State of California on the effective date of the 
legislative grant of such land to the City and County of San Francisco or that any portion 
thereof has ceased to be tide or submerged land by natural causes and imperceptible degrees. 

8. Rights and Easements for Commerce, Navigation and Fishery. 

13473.003 4818-9975-8162.2 Peremitted Title Exceptions, Page 1 

4750
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EXHIBITDl 

Permitted Title Exceptions 

9. Conditions, Restrictions, Easements, Reservations and Limitations and Rights, Powers, Duties 
and Trusts 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 the Statutes of 
1968, as amended by Chapters 1296 and 1400, Statutes of 1969 and by Chapter 670, Statutes 
of 1970 and Chapter 1253, Statutes of 1971, and as may be further amended, and such 
Reversionary Rights and Interests as may be possessed by the State of California under the 
terms and provisions of said Legislative Grants, or by law. 

10. Any right, title or interest of persons, known or unknown, who claim or may claim adversely 
to the vested owners herein by reason of the record title to said property not having been 
established and quieted under the provisions of the "Destroyed Land Records Relief Act of 
1906, as Amended", commonly known as the "McEnerney Act". 

Affects: Portion to be determined by Survey 

11. Rights of the public for street purposes as to any portion of the land lying within the area 
commonly known as Terry A. Francois Boulevard, Third Street, Fourth Street, and Mission 
Rock Street. 

12. "Agreement Relating to Transfer of the Port of San Francisco from the State of California to 
the City and County of San Francisco", executed by and between the City and County of San 
Francisco and the Director of Finance of the State of California and the San Francisco Port 
Authority, recorded January 30, 1969, Book B308, Page 686, Series No. R404013, of Official 
Records. 

13. Matters disclosed by that certain instrument entitled "Record of Survey Map of Mission Bay" 
filed in Book Y of Survey Maps at pages 62-82: Recorded: July 28, 1992 in Reel F679, Image 
620, Instrument No. F162698, of Official Records. 

14. Covenants, conditions and restrictions set forth in that certain Permit No. 4-97 dated August 
25, 1997, granted by the San Francisco Bay Conservation and Development Commission, 
recorded October 23, 1997, Instrument No. 1997-G249361, Book G994, Page 169, of Official 
Records, but omitting any covenant or restriction, if any, based upon race, color, religion, sex, 
handicap, familial status or national origin as set forth in applicable state or federal laws, 
except to the extent that said covenant or restriction is permitted by applicable law, as such 
permit may be presently amended and/or modified. 

15. Covenants, conditions and restrictions set forth in that certain Permit No. 5-00 dated 
December 12, 2000, granted by the San Francisco Bay Conservation and Development 
Commission, recorded March 7, 2001, Instrument No. 2001 G912515-00, Book H839, Page 
189, of Official Records, but omitting any covenant or restriction, if any, based upon race, 
color, religion, sex, handicap, familial status or national origin as set forth in applicable state 
or federal laws, except to the extent that said covenant or restriction is permitted by applicable 
law, as such permit may be presently amended and/or modified, as amended by instruments 
recorded June 12, 2001, Instrument No. 2001-G963347-00, Book H907, Image 508, of 
Official Records; and December 10, 2001, Instrument No. 2001-H066919-00, Book !030, 

13473.003 4818-9975-8162.2 Peremitted Title Exceptions, Page 2 
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DRAFT Lodged with Port 12.22.17 

EXHIBITDl 

Permitted Title Exceptions 

Image 300, of Official Records; and March 24, 2011, Instrument No. 201 l-Jl54716-00, Book 
K359, Image 159, of Official Records. 

16. Conditions and restrictions as set forth in a document recorded by the San Francisco Bay 
Conservation and Development Commission 

Type of Permit: San Francisco Bay Conservation and Development Commission Permit No. 
M201404200 

Recording Date: August 4, 2015 Recording No.: 2015-K105732-00, Official Records 

Reference is made to said document for full particulars. 

The following Items affect PARCEL C (DEVELOPMENT PARCEL): 

17. Easement(s) for the purpose(s) shown below and rights incidental thereto as reserved in a 
document; 

Reserved by: City and County of San Francisco Water Dept. 
Purpose: Hydrant and waterline Recorded: August 24, 1995, Instrument No. 95 837202, Book 
G452, Page 435, of Official Records 
Affects: Portion 

No representation is made as to the present ownership of said easement. 

18. Easement(s) for the purpose(s) shown below and rights incidental thereto as reserved in a 
document; Reserved by: City and County of San Francisco of Electricity Purpose: Fire and 
police box, conduit and overhead line Recorded: August 24, 1995, Instrument No. 95 
F837202, Book G452, Page 435, of Official Records 

Affects: Portion 

No representation is made as to the present ownership of said easement. 

19. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a 
document; In favor of: Pacific Gas and Electric Company Purpose: Overhead and 
underground electric and underground gas facilities Recorded: August 24, 1995, Instrument 
No. 95 F837202, Book G452, Page 435, of Official Records 

Affects: The westerly 61.50 foot portion of said land 

No representation is made as to the present ownership of said easement. 

20. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a 
document; In favor of: Pacific Bell Purpose: Overhead conduits and aerial lines Recorded: 
August 24, 1995, Instrument No. 95 F83 7202, Book G452, Page 435, of Official Records 

Affects: The westerly 61.50 foot portion of said land 

No representation is made as to the present ownership of said easement. 
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21. Covenants, conditions and restrictions set forth in that certain Permit No. 4-97 dated August 
25, 1997, granted by the San Francisco Bay Conservation and Development Commission, 
recorded October 23, 1997, Instrument No. 1997-G249361, Book G994, Page 169, of Official 
Records, but omitting any covenant or restriction, if any, based upon race, color, religion, sex, 
handicap, familial status or national origin as set forth in applicable state or federal laws, 
except to the extent that said covenant or restriction is permitted by applicable law, as such 
permit may be presently amended and/or modified. 

22. An unrecorded lease with certain terms, covenants, conditions and provisions set forth 
therein as disclosed by the document 

Entitled: Memorandum of Lease 
Lessor: City and County of San Francisco operating by and through the San Francisco Port 
Commission 
Lessee: China Basin Ballpark Company, LLC Recorded: November 26, 1997, Instrument No. 
97 265860, of Official Records 

The present ownership of the leasehold created by said lease and other matters affecting the 
interest of the lessee are not shown herein. 

23. Covenants, Conditions and Restrictions contained in an Unrecorded Document entitled 
"Covenant and Environmental Restriction on Property" by the City and County of San 
Francisco, a Charter City and County, for the benefit of (and in the form previously approved 
by) the California Regional Water Quality Control Board for the San Francisco Bay Region 
(The "Board"), in order to satisfy one or more conditions imposed by Resolution of the dated 
May 20, 1998, to the issuance of a Certificate of Completion under Section 25264 of the 
California Health and Safety Code with respect to some or all of the property, as disclosed to 
company. 

24. Redevelopment Plan for the Mission Bay South Redevelopment Project, upon the covenants, 
conditions and restrictions contained therein, approved by Ordinance No. 335-98 adopted by 
the Board of Supervisors of the City and County of San Francisco on November 2, 1998 and 
recorded November 18, 1998, Book H264, Page 420, Instrument No. 98-G470337-00, of 
Official Records, but omitting any covenant or restriction, if any, based upon race, color, 
religion, sex, handicap, familial status or national origin as set forth in applicable state or 
federal laws, except to the extent that said covenant or restriction is permitted by applicable 
law. 

Together with a Certificate of Correction as to the legal description set forth therein recorded 
January 20, 1999, Book H304, Page 513, Instrument No. 99 G501704-00, of Official Records. 

As supplemented and augmented pursuant to the terms and provisions of that certain 
"Statement of Eminent Domain Limitations Applicable to the Mission Bay South 
Redevelopment Project Area," executed by Agency and recorded December 31, 2007, Book 
J547, Page 277, Instrument No. 2007- I512983-00, of Official Records. 
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25. Mission Bay South Redevelopment Plan Area Declaration of Restrictions, upon the 
covenants, conditions and restrictions therein contained, but omitting any covenant or 
restriction, if any, based upon race, color, religion, sex, handicap, familial status or national 
origin as set forth in applicable state or federal laws, except to the extent that said covenant or 
restriction is permitted by applicable law. 

Executed By: Redevelopment Agency of the City and County of San Francisco ("Agency") 
Recorded: December 3, 1998, Book H273, Page 267, Instrument No. 98-G477250-00,of 
Official Records 

Together with a Certificate of Correction as to the legal description set forth therein recorded 
January 20, 1999, Book H304, Page 513, Instrument No. 99 G501704-00, of Official Records. 

As supplemented and augmented pursuant to the terms and provisions of that certain 
"Statement of Eminent Domain Limitations Applicable to the Mission Bay South 
Redevelopment Project Area," executed by Agency and recorded December 31, 2007, Book 
J547, Page 277, Instrument No. 2007-I512983-00, of Official Records. 

26. Covenants, conditions and restrictions set forth in that certain Mission Bay South Owner 
Participation Agreement by and between Catellus Development Corporation, a Delaware 
corporation ("Catellus"), and Agency, recorded December 3, 1998, Instrument No. 98-
G477258-00, Book H273, Page 275, of Official Records, but omitting any covenant or 
restriction, if any, based upon race, color, religion, sex, handicap, familial status or national 
origin as set forth in applicable state or federal laws, except to the extent that said covenant or 
restriction is permitted by applicable law. 

Certificate of Correction to Legal Description 

Recorded: January 20, 1999, in Reel H304, Image 513, of Official Records 
Instrument No.: G501704 

Together with a Certificate of Correction as to the legal description set forth therein recorded 
January 20, 1999, Instrument No. 99-G501704-00, Book H304, Page 513, of Official Records. 

First Amendment thereofrecorded March 4~ 2004, Book 1587, Page 521, Instrument No. 
2004-H669955-00, of Official Records. 

Second Amendment thereof recorded November 30, 2005, Book J026, Page 557, Instrument 
No. 2005- !080843-00, of Official Records. 

Assignment of certain rights thereunder from Catellus Operating Limited Partnership, a 
Delaware limited partnership, to Focil-MB, LLC, a Delaware limited liability company, 
pursuant to instrument recorded July 1, 2005, Book I923, Page 072, Instrument No. 2005-
H982554-00, of Official Records. 

27. Covenants, conditions and restrictions, including provisions for certain reversions, as set 
forth in that certain "Amended and Restated Agreement Concerning the Public Trust," dated 
November 16, 1998, by and between Catellus, City, Port Commission, and the State of 
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California, recorded July 19, 1999, Book H429, Page 503, Instrument No. 99 G622151-00, of 
Official Records, as presently amended, but omitting any covenant or restriction, if any, based 
upon race, color, religion, sex, handicap, familial status or national origin as set forth in 
applicable state or federal laws, except to the extent that said covenant or restriction is 
permitted by applicable law. 

Assignment of certain rights thereunder by Catellus Land and Development Corporation to 
FOCIL MB, LLC, a Delaware limited liability company, recorded December 1, 2004, Book 
1774, Page 11, Instrument No. 2004-H859892 of Official Records. 

28. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in that 
certain document entitled "Street Vacation Ordinance No. 328-98": 

In favor of: Pacific Bell and Pacific Gas and Electric Company 
Purpose: Utilities 
Recorded: July 19, 1999, Instrument No. 99-G622153, BookH429, Page 505, of Official 
Records. 

The exact location and extent of said easement is not disclosed of record. 

No representation is made as to the present ownership of said easement. 

29. Covenants, conditions and restrictions in the Patent but omitting any covenants or 
restrictions, if any, including, but not limited to those based upon race, color, religion, sex, 
sexual orientation, familial status, marital status, disability, handicap, national origin, 
ancestry, or source of income, as set forth in applicable state or federal laws, except to the 
extent that said covenant or restriction is permitted by applicable law. 

Recorded: July 19, 1999, Instrument No. 99-G622155, of Official Records 

30. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a 
document. 

Granted to: Pacific Gas and Electric Company 
Purpose: Facilities 
Recorded: July 19, 1999, Instrument No. 99-G622162, of Official Records 

Affects: That portion thereof designated and described therein as SV-19 

31. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a 
document. 

Granted to: Pacific Bell 
Purpose: Facilities 
Recorded: July 19, 1999, Instrument No. 99-G622163, of Official Records 

Affects: That portion thereof designated and described therein as SV-19 
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32. Rights reserved by the City and County of San Francisco and Catellus Development Corp., in 
that Quitclaim Deed to the State of California, recorded July 19, 1999, Instrument No. 99-
G622164, Book H429, Page 516, of Official Records, and the covenants, conditions and 
restrictions pertaining to such rights as set forth therein. 

33. Covenants, conditions and restrictions in the Patent but omitting any covenants or 
restrictions, if any, including, but not limited to those based upon race, color, religion, sex, 
sexual orientation, familial status, marital status, disability, handicap, national origin, 
ancestry, or source of income, as set forth in applicable state or federal laws, except to the 
extent that said covenant or restriction is permitted by applicable law. 

Recorded: July 19, 1999, Instrument No. 1999-G622166, Book H429, Page 518, of Official 
Records 

34. Terms, Covenants, Conditions, Easements, and Restrictions in that certain Instrument entitled 
"Easement Agreement (Catellus Access Easement)" 

Executed by And between: Catellus Development Corporation, a Delaware Corporation and 
the City and County of San Francisco, a municipal corporation 
Recorded: July 19, 1999, Instrument No. G622177, Reel H429, Image 529, Of Official 
Records 
Affects: Street Vacation Parcel 14 

35. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in that 
certain document entitled "Easement Agreement (Catellus Access Easement)" in Favor of: 
Catellus Development Corporation 

Purpose: Access 
Recorded: July 19, 1999, Series No. 99-G622178 of Official Records, Book H429, Page 530. 

The exact location and extent of said easement is not disclosed of record. 

36. A lease with certain terms, covenants, conditions and provisions set forth therein. 

Lessor: City and County of San Francisco, a Charter City and County and City and County of 
San Francisco acting by and through the San Francisco Port Commission 
Lessee: Catellus Development Corporation 
Recorded: July 19, 1999, Instrument No. 99-G622218, of Official Records "First Amendment 
to Master Lease" dated June 30, 1999, recorded March 21, 2000, Series No. 2000- G748555, 
Book H598, Page 175 of Official Records. 

"Second Amendment to Master Lease" dated December 10, 2001, recorded December 10, 
2001, Series No. 2001-H66969, Book BO, Page 350 of Official Records. 

"Assignment and Assumption of Master Lease" dated November 22, 2004, recorded 
December 1, 2004, Series No. 2004-H859894, Book I774, Page 13, of Official Records. 

The present ownership of the leasehold created by said lease and other matters affecting the 
interest of the lessee are not shown herein. 
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37. The existence, if any, of petroleum hydrocarbon substances, metallic chemicals, or other 
toxic substances or material, the potential of which being disclosed by that certain Agreement 
for Mutual Release and Covenant Not to Sue by and between Port Commission and Catellus, 
dated June 24, 1998 recorded September 2, 1999, Instrument No. 99 G647957-00, Book 
H462, Image 117, of Official Records. 

38. Matters contained in that certain document 

Entitled: COVENANT TO RESTRICT USE OF PROPERTY ENVIRONMENTAL 
RESTRICTION 
Executed by: CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND 
COUNTY, IN TRUST; DEPARTMENT OF TOXIC SUBSTANCES CONTROL 
Recording Date: January 27, 2000 
Recording No: OO-G723986-00 of Official Records Reference is hereby made to said 
document for full particulars. 

39. Covenants, conditions and restrictions set forth in that certain Covenant and Environmental 
Restriction on Property executed by and between City, Port Commission, and the California 
Regional Water Quality Control Board for the San Francisco Bay Region, recorded March 21, 
2000, Book H598, Page 171, Instrument No. 2000-G748551-00, of Official Records, but 
omitting any covenant or restriction, if any, based upon race, color, religion; sex, handicap, 
familial status or national origin as set forth in applicable state or federal laws, except to the 
extent that said covenant or restriction is permitted by applicable law. 

As disclosed by such Covenant, the following additional exceptions: 

Covenants, conditions and restrictions contained in that certain unrecorded Risk Management 
Plan approved by the California Regional Water Quality Control Board for the San Francisco 
Bay Region, a copy of which is on file with the Department of Public Health for the City and 
County of San Francisco in a file entitled "Mission Bay Risk Management Plan." 

40. Matters contained in that certain document entitled "City and County of San Francisco 
Department of Public Works Street Encroachment Agreement" dated, executed by and 
between City and County of San Francisco and China Basin Ballpark Company, LLC 
recorded May 15, 2000, Instrument No. 2000- G773008, of Official Records. 

Reference is hereby made to said document for full particulars. 

41. Covenants, conditions and restrictions set forth in that certain Permit No. 5-00 dated 
December 12, 2000, granted by the San Francisco Bay Conservation and Development 
Commission, recorded March 7, 2001, Instrument No. 2001 G912515-00, Book H839, Page 
189, of Official Records, but omitting any covenant or restriction, if any, based upon race, 
color, religion, sex, handicap, familial status or national origin as set forth in applicable state 
or federal laws, except to the extent that said covenant or restriction is permitted by applicable 
law, as such permit may be presently amended and/or modified, as amended by instruments 
recorded June 12, 2001, Instrument No. 2001-G963347-00, Book H907, Image 508, of 
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Official Records; and December 10, 2001, Instrument No. 2001-H066919-00, Book 1030, 
Image 300, of Official Records; and March 24, 2011, Instrument No. 2011-Jl 54 716-00, Book 
K359, Image 159, of Official Records. 

42. An unrecorded lease with certain terms, covenants, conditions and provisions as set forth 
therein and disclosed by the document 

Entitled: Memorandum of Lease 
Lessor: City and County of San Francisco, operating by and through the San Francisco Port 
Commission, as lessor 
Lessee: China Basin Ballpark Company LLC, a Delaware limited liability company 
Recorded: May 31, 2012, Instrument No. 2012 J424263, of Official Records 

The present ownership of the leasehold created by said lease and other matters affecting the 
interest of the lessee are not shown herein. 

43. Covenant Pertaining to Public Access required by the Bay Conservation and Development 
Commission, a State Agency, pursuant to Permit No. 10-97 as disclosed. 

Affects: Portion 

The following Items affect ALL THE PROPERTY HEREIN DESCRIBED: 

44. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are 
not disclosed by the public records. 

The Company will require, for review, a full and complete copy of any unrecorded agreement, 
contract, license and/or lease, together with all supplements, assignments and amendments 
thereto, before issuing any policy of title insurance without excepting this item from coverage. 

The Company reserves the right to except additional items and/or make additional 
requirements after reviewing said documents. 

45. Matters which may be disclosed by an inspection and/or by a correct ALT A/NSPS Land Title 
Survey of said Land that is satisfactory to the Company, and/or by inquiry of the parties in 
possession thereof. 

46. The Company will require that an Owner's Affidavit be completed by the party(s) named 
below before the issuance of any policy of title insurance. 

Party(s): "VESTEE'S AS SHOWN HEREIN" 

The Company reserves the right to add additional items or make further requirements after 
review of the requested Affidavit. 

4 7. The search did not disclose any open mortgages or deeds of trust of record, therefore the 
Company reserves the right to require further evidence to confirm that the property is 

· unencumbered, and further reserves the right to make additional requirements or add 
additional items or exceptions upon receipt of the requested evidence. 
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48. The transaction contemplated in connection with this Report is subject to the review and 
approval of the Company's Corporate Underwriting Department. The Company reserves the 
right to add additional items or make further requirements after such review. 
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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 

~------~ 
, 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 Master Developer] [or] [Third Party lessee]. 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

Premises: 

Single Point of Entry for State Mineral 

Permitted Use: 

Lease No. L-XXXX 

--- ,20 

THE CITY AND COUNTY OF SAN FRANCISCO 
operating by/and through the 
SAN FRANCISCO PORT COMMISSION 

/ 

All that real property located in the City and County 
of San Francisco, California, as more particularly 
described in Exhibit A attached hereto (the 
"Property"). The Property contains approximately 
_square feet of unimproved land area (the 
"Land'), together with all rights and privileges 
appurtenant to the Property and owned by Port, and 
any hnprovements hereafter constructed on the 
Property. The Property is shown generally on the 
Site Plan attached hereto as Exhibit B. The Property 
and all hnprovements 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 

----' 

The use and operation of the Premises will be [insert 
P'iore tailored/specific uses] subject to the Required 
Uses, the limitations set forth in the Scope of 
Development attached hereto as Exhibit C and the 

Parcel Lease-1 G:IGAO 2718\MR Parcel Lease-1-30-18--
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Commencement Date: 

Expiration Date: 

Prepaid Rent: 

Rent: 

Security Deposit [Not Applicable for Fully 
Pre-Paid Leases]: 

[Environmental Oversight Deposit:] 

[Environmental Financial Assurances 
Deposit:] 

Project Approvals: 

Lodged for Port Commission Meeting 1/30/18 

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 the use of at least the 
Minimum Public Benefit Area within the Premises 
dedicated solely to [PDR/childcare/other required 
public benefit] throughout the Term in accordance 
with Section 3. 7. 

"Minimum Public Benefit Area" means XXX square 
feet of the Premises dedicated solely to the Required 
Uses in the location identified in Exhibit XX attached 
hereto. 

The Effective Date of this Lease. 
/ 

______ , _ [(75 years after the 
~ommencement Date)] 

[Fully Prepaid] [Third Party Hybrid Amount]: 
$ __ or [the Vertical Developer Affiliate Hybrid 
Amount]: $ __ 

As set forth in Exhibit D attached hereto. 

An amount equal to two (2) months of Base Rent 

[Note: May be applicable for certain leases based on 
hazardous materials uses] 

[Note: May be applicable for certain leases based on 
hazardous materials uses] 

Those certain project approvals for Mission Rock 
listed in Exhibit E attached hereto and made a part 
hereof, as may be amended from time to time. 

Parcel Lease-2 G:\GAO 2718\MR Parcel Lease-1-30-18--
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LEASE No. L-:XXXX 

THIS LEASE NO. L-XXXX (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 [i .. .. . ; . l ("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 defin~d in Article 47 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 functipns 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 dev~lopment and improvement projects. 

B. The Port owns about 71/z miles oftidelahds and submerged lands along San 
Francisco Bay. The seawall lots are tidelands that were filled and cut off from the waterfront by 
the construction of the great seawall in the late 19(h and early 20th centuries, and by the 
construction of the Embarcadero roadway whjch lies, in part, over a portion of the great seawall. 
Seawall Lot 3 3 7, the largest of the designated seawall lots, is located just south of China Basin 
and for years has been used as a surface,parking lot. 

C. The Port and ("Master Developer"), are parties to 
that certain Disposition and Development Agreement dated as of , 201_ (the "DDA") 
and that certain Lease No. L-:XXdated as of [ ], 20_ (the "Master Lease"). The 
DDA and Master Lease goverrtthe mixed-use development of an approximately 28-acre site, 
known as "Mission Rock" as more particularly described in the DDA and Master Lease. The 
DDA and Master Lease set forth a parcel disposition process under which the Port will enter into 
ground leases for developable parcels within the Mission Rock Site with Master Developer, on 
behalf of itself or through its :VertiC:al])evefopei'Affiliates, or, if Master Developer fails to 
exercise its option to lease such developable parcel, to third parties selected in accordance with 
the requirements of the DDA. 

D. This Lease is a [[fu1lyl[parti11ll)'] prepaid] ground lease with a [Vertical 
Developer Affiliate] [Third Party]. The form of this Lease was authorized by the Port 
Commission by Resolution No. XXX and the Board of Supervisors by Resolution No. XXX, 
which resolutions authorized the Port's Executive Director to enter into this Lease without 
further approval by the Port Commission or the Board of Supervisors under Charter 
Section 9.118. 

E. [lnclude additfonal Recitals that describe exercise of Option, if applicabfo, the 
parcel disposition process as provided under the DDA, the escrow instructions approved l1nd . 
. submitted by the parties, close of escrow and any other rel~yaqtfacts 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. 

Lodged for Port Commission Meeting 1/30/18 

(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. 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. )he following disclosure is required 
by law: · 

/ 
"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 IJlaking 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 ifthe 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 7 (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 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 
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 
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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, 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'1n addition to and not in lieu of 
anyandallotherrightsanciremedies of Port under this Lease~ (Note: Amounts to iiicrease by 
$50 every Syears from DOA execution~] / ..... 

(iii) In addition to Port's rights and remedies under this Section J.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 ifthe 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 J.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 J.l(e) and 
the reasonableness of the amount of the charges described in this Section 1.l(e). 

(f) 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 
and 3.5(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, including oil and gas deposits, 
solely from a single point of entry outside of the Premises as identified in the Basic Lease 
Information, 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 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). 

(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 CONDITION, "AS IS, WITH 

Parcel Lease -- 5 g:\gao 2718\mr parcel lease-1-30-18--lodged for pc mtg 01248729.docx 

4774



Lodged for Port Commission Meeting 1/30/18 

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 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 1.l(g). 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, g~otechnical 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, and other Laws governing use of or construction in, on, around, 
under, and pertaining to on the Pr<'?mises; and (v) all other matters of material significance 
affecting in, on, around, under, arid pertaining to the Premises and its development and use under 
this Lease. 

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, including any Hazardous Materials in, on, under, above or about the 
Premises (including soil and groundwater conditions), (ii) the suitability of the Premises for the 
development of the Improvements, the Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, and other Laws applicable thereto, 
including Environmental 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. 

Iri 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 
KNOWN TO HIM OR HER MUST HA VE MATERIALLY AFFECTED 
THE SETTLEMENT WITH THE DEBTOR. 
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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 1.l(g). 

Tenant Initials: ------
The provisions of this Section 1.l(g) will survive the expiration or earlier termination of 

this Lease. 

(h) 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 fqr 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. 

(i) 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 }'.enant's obligations hereunder. 

(j) Unique Nature of Premises. l;'enant 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 S~m Francisco due to the unique nature of 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. 

(k) 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. 

(I) [Port's Reservation of Rights.] [l\lo1:e:. Placeholderln the event ma\tbe 
necessary for certain leases (i.e. Outfall or other infrastructures and buffer zonesu1 

1.2. 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." 

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. 

3. USES. 

3.1. Permitted Uses. Tenant will use and operate the Premises in accordance with this 
Lease and solely for the Permitted Uses described in the Basic Lease Information. Tenant will 
not seek any amendment to the Project Approvals, including, without limitation, the SUD or 
Design Controls 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 

1 Note: it is anticipated that the Reservation of Rights will be included in parcel-specific circumstances, such as if 
a public access area or the existing Outfall Infrastructure is included within the Premises boundary. 
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the term of the DDA, Master 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 8. 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following activities (in each instance, a "Prohibited Use" and collectively, "Prohibited Uses"): 

(a) any activity, or the maintaining of any object, which is not within the 
Permitted Use or not previously approved by Port in writing, in its sole discretion; 

(b) any activity or object which will materially overload or cause material 
damage to the Premises (other than which would be considered reasonable wear and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, 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, or the use of loudspeakers or sound 
or light apparatus which can be heard or seen outside the ~remises other than in connection with 
typical retail uses that do not violate any applicable Lmy;/ 

(d) any activity which will in any ~ay injure, obstruct or interfere with the 
rights of ingress and egress of other owners, tena:tJ.ts, or occupants of adjacent properties; 

(e) 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; ./ 

(f) any vehicle and equipment maintenance, including but not limited to, 
fueling, changing oil, transmissioti or other automotive fluids; provided, however, the foregoing 
prohibition does not apply to standard equipment maintenance for office equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers, 
and kitchen appliances) or to charging stations for electric vehicles and equipment; 

(g) the storage of any and all excavated materials, including but not limited to, 
dirt, concrete, sand, asphalt, and pipes (unless such use is reasonably required on a temporary 
basis to allow for the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any 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 Initial Improvements, Subsequent Construction, or the repair or 
maintenance of the Improvements); or 

(i) [the construction of any structures or fixtures within, over, or under the 
Outfall InfrastructureArea without Port's prior consent, which may be withheld in its sole 
discretion] [NOTE: Applicable only where Outfall Infrastructure Area is located within a 
development parcel; may need to include additional restrictions/protocols in an attached 
exhibit. to protect infra.structure.] 

G) the washing of any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the [Mission Rock Risk 
Management Plan] during construction of the Initial Improvements or (ii) is ancillary to the 
Permitted Use and in accordance with a Port approved operations plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease foran Event of Default under Section 24.1(/), if 
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Tenant uses the Premises for the same type of Prohibited Use and Port has delivered a notice of 
such violations more than two (2) times within the prior six (6) month period, then Tenant will 
pay Port an amount equal to Two Thousand Five Hundred Dollars ($2,500.00) (as adjusted 
periodically, the "Prohibited Use Charge") for such Prohibited Use as liquidated damages, which 
Two Thousand Five Hundred Dollars ($2,500.00) will be increased by ten percent (10%) on the 
fifth (5th) anniversary of the Commencement Date and every five (5) years thereafter. [Note: 
$2,500 w.ill increase annually by 3% fro Ill and after 2018 _until execution of this Lease; 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES FOR A PROHIBITED USE MORE THAN 
TWO (2) TIMES WITHIN A SIX (6) 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 PORT WOULD 
INCUR IN SUCH AN EVENT. Y 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 DAMAGE;S'PROVISION. 

Initials: 

Port 
,/ 

Tenant 

3.4. Advertising and Signs. Subje~t to the prohibition on tobacco and alcohol 
advertising provided in Article 45, Tenant will have the right to install signs and advertising 
inside the Premises and the Improvements in accordance with the Master Signage Program], as 
may be amended from time to time. Tenant will have the right to place, construct or maintain 
any sign, flag, advertisement, a~ning, banner or other decoration (collectively, "Sign") on, or 
visible from, the exterior of the/Premises without the prior written consent of Port acting in its 
proprietary capacity, provided the Sign complies with the Design Controls and the approved 
[Signage Master Plan]. ~y Sign that Tenant is permitted to place, construct or maintain on the 
Premises will comply with all Laws relating thereto, including but not limited to the Design 
Controls and the [Signage Master Plan], building permit requirements, and Tenant will obtain all 
Regulatory Approvals required by such Laws. Port makes no representation with respect to 
Tenant's ability to obtain such Regulatory Approval. Tenant, at its sole cost and expense, will 
remove all Signs placed by it on the Premises at the expiration or earlier termination of this 
Lease. · 

3.5. Restrictions on Encumbering Port's Reversionary Interest. Tenant may not 
enter into agreements granting licenses, easements or access rights over the Premises 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, 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 throughout the Term, 
dedicated public access areas within the Premises as depicted on Exhibit XX attached hereto. 
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 
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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 lease the Premises for the 
Required Uses, including outreach and marketing efforts. Port's consent to any one request to 
reduce the Minimum Public Benefit Area for Required Uses or use of such area for other uses 
will not be construed as consent for any subsequent request. 

4. DEVELOPMENT PROJECTS. ·" 
4.1. . Generally. Tenant acknowledges that during the Term, other development 

projects will be developed or constructed in the immediate vicinity of the Premises, and other 
development projects on or near Port property [(such .as the development projects at Pier 48, the 
Mission Rock Site, Chase Center, Mission Bay, and [ · · ]. Pier 70 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) also may be 
constructed in the vicinity of the Premises (collectively, ''.Development Projects"). Tenant is 
aware that construction of the Development Projects a.nd 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 
Initial Improvements or any Subsequent Construction, use and/or operation of the Premises after 
construction, or may result in inconvenience t6 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. 

4.2. Cooperation. The Mission Rock Agreements will, among other things, permit the 
construction during the Term, of new public open space, new commercial and residential 
buildings, a parking structure, and other improvements, within the Mission Rock Site. Tenant 
acknowledges and agrees that it will reasonably cooperate with Port, the Master Developer and 
other developers and tenants of the Mission Rock Project, at no material out-of-pocket cost to 
Tenant. · 

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 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 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 pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
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Administrative Code and the Mello-Roos Taxes described in Section 5.2. Tenant will not permit 
any such Impositions to become a defaulted lien on the Premises or the Improvements thereon; 
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. Tenant will have the right to 
contest the validity, applicability or amount of any such taxes in accordance with Article 6. In 
the event of any such 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 which is subject to taxation, 
and that this Lease requires Tenant to pay any and all possessory interest taxys' levied upon 
Tenant's interest pursuant to an assessment lawfully made by the County Assessor. Tenant 
further acknowledges that any Sublease, Transfer, or Assignment permitted under this Lease and 
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 ac~ordance 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 creatipi(, renewal, extension, assignment, 
sublease, or other transfer of any interest granted her~tfoder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction that is subject to such reporting require'ments, 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 5.l(a), and 
except as otherwise provided in this Section 5.l(b) and Article 6, Tenant will pay or cause to be 
paid all Impositions, to the full extent Of installments or amounts payable or arising during the 
Term which may be assessed, levi7d, confirmed or imposed on or in respect of or be a lien upon 
the Premises, any Improvements how 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 sub leasehold 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 6, 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), Mello-Roos 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 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, Mello-Roos 
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 
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 and give from time to 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 hnpositions. 

5.2. Acknowledgements and Covenants Regarding Community Facilit.ies Districts 
and Assessment Matters. [Note: Conform/update with ODA and Financing Plan.] 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and 
delivery of this Lease, Master Developer and Port delivered to Tenant, and Tenant executed and 
delivered to Master Developer and Port, a notice of special tax pursuant to California 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the CFD, including that the Premises are subject to the 
Mello-Roos Special Taxes (as defined in Exhibit .xx). A copy of the executed Notice of Special 
Tax is attached hereto as Exhibit XX. 

(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 H (CFD Matters) attached hereto and the Master Developer is an explicit third
party beneficiary of the covenants and acknowledgements set forth in Exhibit H (CFD Matters) 
attached hereto. 

5.3. Port's Right to Pay. Unless Tenant i~exercising its right to contest in accordance 
with the provisions of Article 6, ifTenant 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 
hnposition, 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 
hnposition or to notify Port that it is contesting such Imposition pursuant to Article 6, then Port 
may thereafter pay such hnposition, 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. 

5-4. Informaii~n]lequiredby the County/ls~essor. [l\lot:e: Subject: toufurt:her 
discussion.] 

(a) The County Assessor has notified Port that it requires certain information 
in order to facilitate completion of Assessor Block Maps, updates to ownership records, and 
assessment of in-progress construction, completed new construction, sales and other assessable 
transfers of property. Exhibit XXX lists the infonnation that the County Assessor expects to 
need in order to perform the foregoing tasks (the "Assessor Information"). 

(b) Each Party will provide to the County Assessor any Assessor Information 
requested in writing by the County Assessor in the format required by the County Assessor (the 
"Requested Information") within 90 days of the applicable Party's receipt of a written request for 
such Requested Information. Port will have the right to exercise all rights and remedies available 
at law or in equity to enforce Tenant's obligation to provide Requested Information on a timely 
basis, including specific performance. Tenant waives any right to confidentiality under 
applicable law to the extent necessary for the County Assessor to notify Port of Tenant's failure 
to provide the Requested Information on a timely basis and Port to exercise its right to specific 
performance of Tenant's obligation. 

(c) Promptly following the County Assessor's request, Port may, from time to 
time, update the information requirements set forth in Exhibit XXX by providing Tenant no less 
than five (5) business days' prior notice and a replacement copy of Exhibit XXX. 
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6. CONTESTS. 

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. 
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 
Imposition, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
applicability or amount of such Imposition, mechanics' lien, or encumbrance;ih 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 trrthe Premises may be subjected to such 
lien or claim. Tenant is not required to pay any Impo~ition, 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 9wner of the Premises. Port will not be subjected to 
any liability for the payment of any fines or penalties, and except as provided in the preceding 
sentence, costs, expenses or fees, incluging Attorneys' Fees and Costs, in connection with any 
such proceeding. Without limiting Article 19, Tenant will Indemnify the Indemnified Parties for 
all Losses resulting from Tenant'~/contest of any imposition. 

6.2. Port's Right to Contest Impositions. At its own cost and after notice to Tenant of 
its intention to do so, Port may, but in no event will be obligated to, contest the validity, 
applicability or the amoupt of any Impositions, by appropriate proceedings conducted in good 
faith and with due diligence. Nothing in this section will require Port to pay any Imposition as 
long as it contests the validity, applicability or amount of such Imposition in good faith, and so 
long as it does not allow any portion of the Premises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in effect at the time. Port will give notice to Tenant within a reasonable 
period of time of the commencement of any such contest and of the final determination of such 
contest. Port will reimburse Tenant within thirty (30) days after demand from Tenant for any 
such fines, penalties, costs, interest, expenses or fees, including Attorney's Fees and Costs, 
which Tenant may be legally obligated to pay solely as a result of Port's contest of such 
Impositions. 

7. COMPLIANCE WITH LAWS. 

7.1. Tenant's Obligation to Comply. 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 Mission Rock Risk Management Plan, and (iii) the Mitigation 
Monitoring and Reporting Program, (iv) the Vertical PJ)A (so long as they ~rtical DDAremains 
in effect), [(v): tile Traffic Management Plan [note: add other requirements imposed in' 
connection with Project Approvals, if any]. 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 
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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. 

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 relationship 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 
relationship between the Law or the other requirements set forth in Section 7.1 involved and 
Tenant's particular use of the Premises. No occurrence or situation arising during the Term, nor 
any Law or the other requirements set forth in Section 7.J; however extraordinary, relieves 
Tenant of its obligations hereunder, nor gives Tenant ~my right to terminate this Lease (except for 
the Termination Option set forth in Section 7.3) in whole or in part or to otherwise seek redress 
against Port. Tenant waives any rights now or hereafter conferred upon it by any Law to 
terminate this Lease (except for the Termination Option set forth in Section 7.3), to receive any 
abatement, diminution, reduction or suspension of payment of Rent, or to compel Port to make 
any repairs to comply with any such Laws, on account of any such occurrence or situation. 

7.3. Right to Terminate Lease. 

(a) Termination Option. Notwithstanding any other provision of 
Section 7.1, in the event of any change in Laws during the last ten (10) years of the Term that 
would require capital repairs or improvements, including upgrades or other capital expenditures 
for reconstruction, replacement, expansion, Restoration, alteration or modification of the 
Premises (including the Jrilprovements), Tenant will have the option, but not the obligation, to 
terminate this Lease (the "Termination Option") on the following terms and conditions: 

(i) If Tenant desires to exercise the Termination Option, Tenant will 
deliver written notice thereof to Port of its election, at least one hundred twenty (120) days prior 
to the termination date specified therein ("Termination N.otice for Change in Laws"). 

(ii) On or prior to the effective date of termination of this Lease in 
accordance with this Section 7.3, Tenant must: 

(1) cure all Tenant monetary Events of Default and any Events 
of Default relating to the provisions of Section 7.1 (other than making the capital repairs or 
improvements necessitated by the change in Laws leading to Tenant's exercise of the 
Termination Option) and Section 10.1, 

(2) cure all Tenant Events of Default or Unmatured Events of 
Defaults under Article 21, 

(3) pay in full all utility charges and Impositions due and 
owing up to and including the effective 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. 
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(b) Demolition and Removal Requirement. If Port desires Tenant to 
Demolish and Remove the Improvements, Port will notify Tenant within ninety (90) days 
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 Improvements in accordance 
with this Section 7.3, Tenant will have no obligation to 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 Improvements, 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 undyr Port's license, as 
further described in Section 36.2. Tenant's obligation to Demolish and Remove the 
Improvements 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. 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. Tenant acknowledges and agrees 
that Port has made no representation or warranty that the1iecessary Regulatory Approvals to 
allow for the development of the Initial Improvements~an be obtained. Tenant 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 official,s acting in 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 Initial 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 Initial 
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 Initial 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 Initial 
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 Initial Improvements. , 

(b) Regulatory Approval; Conditions. Tenant understands that construction 
of the Initial Improvements and Tenant's contemplated 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 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 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 thereof in writing to Tenant 
within ten (10) business days after receipt of Tenant's written request, or if Port's Executive 
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 forty
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 apQlication 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 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. Tenant will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of [Mission Rock] 
that are not necessary for or related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified 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 develop and 
construct the Premises 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 Master Developer pursuant to separate agreement(s), Tenant will not be 
entitled to rely upon Regulatory Approvals previously obtained by Master Developer for any 
portion of Mission Rock, but will be required to obtain its own Regulatory Approvals in 
accordance with all applicable Laws. This includes, without limitation, Storm Water Pollution 
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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, Master Developer will 
provide a sitewide air monitoring network positioned on ongoing horizontal and vertical 
construction work within the Mission Rock. 

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 Francisco and ip accordance with 
this Lease. Tenant is exclusively responsible, at no cost to Port, for the management and 
operation of the Premises. 

9.2. Leasing of Premises. Tenant will use reasonable efforts to keep as much of the 
space in the Premises leased, taking into account marketplace conditions and applying in the 
exercise of such efforts, the prudent business practices of institutional landlords of buildings of 
comparable age, size, type and use located in San Francisco. / 

9.3. Reporting of Subleases. / 

(a) Leasing Activity Reports. Te9ant will deliver to Port within sixty (60) 
days following the end of each calendar year commencing in the calendar year a certificate of 
occupancy is issued for the Improvements until ap.d including the calendar year that includes the 
twenty-fifth (25th) anniversary of the Commencement Date, a leasing activity report for 
immediately prior calendar year for the Premises substanti(llly in the forin attached hereto as _ _ _ . 
ExhibitXX (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 from the Premises is made available in other public forums such as 
government filings, Tenant will)riclude such information in the Leasing Activity Report. Each 
Leasing Activity Report will be certified by an: officer of Tenant that it is a true and correct copy. 

(b) Audited Financial Statements. Tenant will deliver to Port within 
ninety (90) days following the end of the calendar year that includes the twenty-sixth (26th) 
anniversary of the Commencement Date and within sixty (60) days following the end of each 
calendar year thereafter until the calendar year that includes the Expiration Date, Tenant's 
audited financial statement for the Premises, certified by Tenant's chief financial officer as being 
true, correct, and complete. The Parties agree and acknowledge that the audited financial 
statements need not include a line item for each Sublease and the pertinent financial terms 
related to such Sublease, but may instead, include a summary of the revenues generated by the 
Subleases. 

(c) Port Representative. Throughout the Term, upon no less than two (2) 
business days' prior notice to Tenant, a representative of Port may review at the property 
manager's offices at the Premises 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. 

(d) Appraiser. Until Port sells its fee interest or enters into a long-term lease 
for the last development parcel within Mission Rock, Port's appraiser may review at the 
management office at the Premises or at another San Francisco location where Tenant may keep 
copies of Subleases, all current Subleases and rent roll, provided the 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 only (which shall not include the right 
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to publish or otherwise disseminate any information in any manner outside of the context of 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 Parcels where US and CA flags are flown] 
Throughout the Term, a Port flag will fly on each flagpole within the Premises ("Flagpoles"). 
Port will provide Port flags to Tenant. Tenant will promptly, at no charge, install, raise, lower 
and remove Port flags at Port's request. The dimensions of Port flags will be similar to the 
dimensions of Port flags flown in the Central Waterfront. Tenant also may use the Flagpoles to 
fly other flags on each Flagpole, provided that such other flags, other than the flags of the United 
States and the State of California, must be placed beneath the Port flag and Port must first 
reasonably approve the dimensions, color, text, design, and materials for such flag. If Port 
determines that Tenant's response to Port's request to raise or lower Port flags is inadequate, 
then at Port's election, Port may access the Flagpoles to adjust the Port flags accordingly without 

. T / notice to enant. / 

Tenant will have no responsibility to maiijtain any Port flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ("Replacement Notice"). If Port reasonably believes the flag 
in question is not worn sufficiently enough to warrant its replacement, Port will notify Tenant 
within five (5) days following receipt of the Replacement Notice, and such flag will remain in 
place and not be replaced. If Port has not timely notified Tenant that Port disputes the need to 
replace the flag and if Port does/not provide Tenant with a replacement flag within thirty (30) 
days following the Replacement Notice, then Tenant will deliver to Port a second notice, which 
notice will include a statement in bold, all caps and underlined that if Port does not provide 
Tenant with a replacem~nt flag within ten (10) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provide Tenant with a replacement flag within 
ten (10) days of such second notice, then Tenant will have the right to remove the worn flag; 
provided, however, if Port notifies Tenant that Port cannot provide Tenant with a replacement 
flag due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. If Tenant removes Port's flag, then Tenant will promptly fly 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
of the law that results in an 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. 

Tenant agrees to coinmence 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 
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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 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.). 

9.7. Mitigation Monitoring and Reporting Program. In order to mitigate any 
potential significant environmental impacts. of the Initial Improvements and operation of the 
Premises, Tenant agrees that the development and operation of the Improvements will be in 
~ccordance with mitigation measures set forth in the Mitigation Monitoring' and Reporting 
Program attached as Exhibit XX. As appropriate, Tenant will in,corporate the Mitigation 
Monitoring and Reporting Program into any contract for the development and/or operation of the 
Improvements and the Premises. 

9.8. Transportation Demand Plan. Tenant will comply with the Transportation 
Demand Plan throughout the Term. // 

9.9. MissionRock Risk Management Plan'. [Parties to discuss RMP/Soils 
management issues, references throughout lease to be updated accordingly.] Tenant will 
comply, and will cause its Agents to comply, with all applicable provisions of the Mission Rock 
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 Mission Rock 
Risk Management Plan. 

10. REPAIR AND MAINTENANCE; FACILITIES CONDITION REPORT; RESERVE ACCOUNT. 

10.1. Covenants to Repair and Maintain tile Premises. Except as may otherwise be 
provided under Articles 14 (Damage and Destruction) and 15 (Condemnation), throughout the 
Term, Tenant will maintain and repair, at no cost to Port, the Premises, all Improvements within 
the Premises (including, without limitation, all Material Systems) and Subsequent Construction 
thereon in accordance with the prudent business practices of institutional landlords of buildings 
of comparable age, size, type and use located in San Francisco (less reasonable wear and tear), 
and in compliance with all applicable Laws and this Article 10. Tenant will with reasonable 
promptness make (or cause others to make) all repairs, renewals and replacements, whether 
structural or non-structural, interior or exterior, ordinary or extraordinary, foreseen or 
unforeseen, required to comply with this Section 10.1, except as set forth in Artir:le 14 or 
Article 15. 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. 

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. 
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"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 (60t ) Anniversary Date and ever five (5) years 
thereafter until the expiration of the Term. 

(b) Facilities Condition Report. No less than ninety (90) days before each 
FCR Date, Tenant will deliver to Port a facilities condition report (the "Facilities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at least ten (10) years of experience in 
constructing,renovating and/or evaluating major [use for residential leases: residential] [use fo~ 
.commercialleases: commercial] buildings in California. T}ie Facilities Condition Report will be 
substantially in theform is attached hereto as ~xhikit XX. [Note: FCR will describe at a· 
minimum the condition and integrity of the foundation and structural integrity of the 
Improvements (visible and reasonably accessible portions thereof) ; 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 
Condition Report is prepared by Tenant or another party jrt connection with any Transfer or 
Refinancing, then Tenant will provide or cause the other party to provide, a copy of such 
Facilities Condition Report to Port. ./ 

(c) Failure to Revise or Submit Report. If Port reasonably believes the 
Facilities Condition Report does not satisfy th,e requirements set forth in Section 10.2(b), then 
Port will notify Tenant of such deficiency within forty-five ( 45) days following receipt of the 
Facilities Condition Report and Tenant will revise the Facilities Condition Report, to address 
Port's concerns within sixty (60) days .. If Tenant fails to provide a Facilities Condition Report, 
or a revised Facilities Condition Report to Port within such period of time, Port after giving 
thirty (30) days' notice to Tenant.will have the right, but not the obligation, to cause the 
preparation of a Facilities Condition Report by construction professionals of Port's choice, 
satisfying the experience requirements set forth in Section 10.2(b) at Tenant's sole cost. Upon 
Port's delivery to Tenant of an invoice for such Facilities Condition Report, Tenant will 
promptly reimburse Port the amount set forth in such invoice. 

(d) Maintenance and Repair ofldentified Items. Tenant will use 
commercially reasonable efforts to perform the recommended repairs identified in the Facilities 
Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco. 

10.3. Capital Reserves. 

(a) Lender Capital Reserves Requirement. Subject to Section 10.3(b), 
Tenant will establish and maintain Capital Reserves to pay for replacements, repairs, and 
improvements of Capital Items within the Premises to the extent and on the terms and conditions 
required by Tenant's Lender. If Tenant's Lender does not require the establishment of such 
Capital Reserves, then Tenant will establish and maintain Capital Reserves pursuant to 
Section 10.3(b). 

(b) No Lender Capital Reserves Requirement From and after Completion 
of the Initial Improvements, if a Lender does not require Tenant to maintain Capital Reserves, 
Tenant will establish and maintain Capital Reserves consistent with the prudent business 
practices of institutional landlords of buildings of comparable age, size, type and use located in 
San Francisco with a depository institution reasonably acceptable to Port. Tenant will use the 
Capital Reserves only for the repair and/or replacement of Capital Items. 
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(c) Capital Reserves Statements. If a Lender does not require Tenant to 
maintain Capital Reserves, Tenant will provide Port on an annual basis, a statement from the 
depository institution where the Capital Reserves are held, showing the then current balance and 
any activity on such account that occurred during the immediately prior calendar year. In the 
event that Tenant has used Capital Reserves within the immediately prior calendar year, Tenant 
will include with the delivery of such statement, an explanation for such withdrawal, along with 
reasonably detailed statements relating to the expenditure of such funds. 

10.4. No Obligation of 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, 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 expense as may be provided by California Civil 
Code Sections 1932(1), 1941 and 1942, as any such provisionsinay 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 Improvemepfs, the roofs, and building systems 
(including plumbing, sewer, mechanical, electrical and other utility systems) (collectively, 
"Material Systems") within the Premises in accorda'nce with Section 10.1 and such failure is 
likely to cause imminent physical harm to an)Y Person or constitutes a violation of applicable 
Law, P01t may repair the same at Tenant's c6st and expense and Tenant will reimburse Port 
therefor as provided in this Section 10.5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15) days ptior notice to Tenant before commencing any 
maintenance to or repair of a Material System ("Port's Repair Notice"). If Tenant does not 
commence maintenance or repair; of the affected Material System or provide assurances 
reasonably satisfactory to Port tliat Tenant will commence maintenance or repair of the same 
within such fifteen (15) day period, then Port may proceed to take the required action. If Port 
elects to proceed with suC,h repair or maintenance, then promptly following completion of any 
work taken by Port pursuant to this Section 10.5, Port will deliver a detailed invoice of the work 
completed, the materials used and the costs relating thereto. Tenant also will pay to Port 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 the amount set forth in the invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises 
("Maintenance Notice"), Tenant \¥ill pay to Port, as A4ditional Rent, an amount equaling [Note: 
amountto increase by $50 everyS years after DOA execution: Three Hundred Dollars ($300)], 
which amount will be increased by one hundred dollars on the tenth (1 oth) 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 [Note: amount to increase by $50 every s years after ODA execution': Four Hundred 
Dollars ($400)], which amount will be increased by one hundred dollars 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 
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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 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 will be governed by the terms and conditions of the Vertical DDA and the 
VCA, and subject to (i) this Lease and all applicable Laws, including without limitation, the 
SUD and the Design Controls, (ii) the Mission Rock Risk Management Plan, (iii) the Mitigation 
Monitoring and Reporting Program[, and (iv) the Traffic Management Plan]. ,Any Subsequent 
Construction will be performed in accordance with Article 12. 

11.2. Failure to Timely Construct Initial Improvements. If Tenant fails to Cotnmence 
Construction of the Initial Improvements within the time period set forth in [Section 12J(b}of 
the VDPA ], without limiting any other remedies set forth in this Lease or the VDDA, Port may 
terminate thisj\greementin accordance with the procedures outlined in Sections 25.4(a) and 
[Schedule 15.3 of the VDDA]. 

11.3. Title to Improvements. During the Term,,Tenant will own all of the 
Improvements within the Premises, including all Subs~quent Construction and all appurtenant 
fixtures, machinery and equipment installed therein (except for Subtenant improvements to the 
extent owned by any Subtenant pursuant to the applicable sublease, trade fixtures and other 
personal property of Subtenants). At the expiration or earlier termination of this Lease, title to 
the Improvements, including appurtenant fixtures (but excluding trade fixtures and other 
personal property of Tenant and its Subtenants other than Port), will vest in Port without further 
action of any Party, and without compe,nsation or payment to Tenant. Tenant and its Subtenants 
will 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, to remove Personal Property from the 
Premises; provided, however, that ifthe removal of Personal Property causes material damage to 
the Premises, Tenant will promptly cause the repair of such damage at no cost to Port. 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements in accordance with the VDDA and perform Subsequent 
Construction (collectively, "Construction") in accordance with the provisions of this Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot perform Subsequent Construction without Port's prior 
approval, which approval may be withheld by Port in its sole discretion [(i)] to Public Access 
Areas that would adversely affect public's access, or the use or appearance of such Public Access 
Areas (other than as reasonably necessary during Subsequent Construction and only on a 
temporary basis; provided however, any closure of Public Access Areas not reasonably 
necessary to protect the public or property or to reduce the risk of injury to person or the public 
during Subsequent Construction will require Port's prior consent) [or (ii) within, on, over, or 
under the Outfall Infrastructure Area.] Note: Only applicable in leases where public access 
area is required or if Outfall Infrastructure Area located within Premises] 

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. 
Without limiting the foregoing, Tenant acknowledges that the Initial Improvements and any 
major alterations or additions (as defined in the Design Controls, the [Master Signage Program] 
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and the design review process set forth in Plat1lling Code Section 4,49. XX SUD], which requires 
review and approval by Port for certain improvements, for consistency with the SUD and Design 
Controls. 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. 

12.3. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all Construction 
with reasonable diligence, subject to Force Majeure, and subject to any other applicable 
provisions regarding timing as set forth inthe Vertical DDA and the VCA. 

(b) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 

12.4. Construction. 

(a) Commencement of Construction. Tenant will not commence any 
Construction until all the following conditions have been satisfied or waived by Port: 

. / 

(i) Tenant has obtained and paid for all required building permits (or 
site permits and necessary addenda) and any other required Regulatory Approvals to commence 
with Construction; and . / 

/ 
(ii) If any Bond, sub-guard insurance (or other insurance product), 

guaranty, or other security is obtained by or for the benefit of Tenant with respect to the payment 
of any funds or performance obligations associated with the fuitial hnprovements or any 
Subsequent Construction, Tenant will c;ause to have (1) Port named as a co-obligee to any 
performance and/or payment bond, (2}'Port named as an additional insured or third-party 
beneficiary with respect to any sub-guard or other insurance product, and (3) Port named as an 
additional beneficiary to any guafanty provided by a guarantor of any Subtenant's obligations 
that is granted a Non-Disturbarice Agreement in accordance with Section 18.4; provided, 
however, Port's rights under such Bond, insurance product or guaranty will (x) remain 
subordinate to the rights.of any Lender, and (y) not be exercised by Port before an Event of 
Default. 

(b) Construction 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) Intentionally blank. 

(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. 

(t) Construction Rights of Access. During any period of Construction, Port 
and its Agents will have the right to enter areas in which Construction is being performed, on 
reasonable prior written notice during customary construction hours, subject to the rights of 
Subtenants, 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. 
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(g) 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 defined 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 fo provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons performing such 
labor at the Premises. 

(h) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the applicable provisions of the Workforce Deyelopment Plan, which 
provisions are attached hereto as Exhibit XX. ' 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the hnprovements (for purposes of this Section bnly, "Work"), will undertake · 
commercially reasonable measures in accordance with'good construction practices to minimize 
the risk of injury or disruption or damage to adjoining portions of the Premises and 
hnprovements and the surrounding property, or tne risk of injury to 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 
Construction has been substantially completed, to the extent reasonably necessary to minimize 
the risk of hazardous construction conditions. 

12.6. Record Dra.wings:. 

(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 
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 form of full-size, hard paper copies and converted into electronic format as (1) full-size 
scanned TIF 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 Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be 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 
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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 often (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 often (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 12.6 as technology changes and new 
engineering/architectural software is developed. 

12. 7. . Certification of Total Development Costs. Attachment 1 to Exhibit D includes 
the provisions to certify Entitlement Costs and Total Development Costs of the Initial Tenant. 

13. UTILITY AND TELECOMMUNICATIONS SERVICES: 
,//, 

13.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner of the Premises and landlord u~der 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 
Master Developer, construction of which may occur simultaneously with construction of 
Tenant's Initial Improvements. If Tenant desires to coordinate construction activities with 
Master Developer or construction of the Initial Improvements with the Horizontal Improvements, 
Tenant will include such provisio:g in the VCA. Tenant, at no cost to Port or the City, will 
(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 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, will abrogate, diminish, or 
otherwise affect 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 will not constitute a waiver by Tenant of any claim it may now or in the future have 
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(or claim to have) against any such public utility provider relating to the provision of (or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Master Developer and included 
in the Master CC&Rs to be recorded against the Premises, Tenant will be required to participate 
in the districtwide utility systems serving Mission Rock, including, without limitation, procuring 
recycled water from the district blackwater system and electricity from the district energy 
system. [TBC] 

13.2. Energy Consumption. [Note: Applicable for certain leases only.] Tenant 
acknowledges and agrees that City 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 [xxx]. 

13.3. Rooftop and Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will have 
the right to install Satellite Dish( es) on the roof of the Premises and to sublease such portions to 
an operator, provided that Tenant (i) complies with all Laws, and (ii) obtains all required 
Regulatory Approvals. The Parties will cooperate in connection with the location of any 
Satellite Dish installed pursuant to this Section 13.1 and the location of any Satellite Dish 
installed -by Port or City pursuant to Section 13.3 so as to minimize interference with the systems 
serviced by such Satellite Dish. / 

(b) Other Equipment. 

. .. . (i). . Solar. [placeholder for any requirements to hisfall Rooftop Solar 
Thermal con11ected to District Energy System andRooftop Solar PV connecteci to District 
Micro grid] 

. ... . . .. . . (ii) Disi~ict Blackwater System~ [placeholder for Tenant obligations to 
install facilities for and participate in districtblackwater system J · 

. . . . ... (iii) . DistrictE_r1ergy System. [placelJ.ofcierforJenant obligations to 
ins#tl1 facilities for _and participate in district enyrgy 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 master 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, reflectivity, and method of 
installation of the applicable Satellite Dish or telecommunications facility. The installation of 
any such Satellite Dish( es) and other telecommunications facilities will be at Port's or City's sole 
cost. If the installation of any such Satellite Dish or other telecommunications facility requires 
alterations and/or improvements of any portion of the Premises, including, without limitation, the 
relocation of any photo-voltaic panels or any other Satellite Dish previously installed on the roof 
of the Premises, such alterations and/or improvements will be at Port's sole cost and expense, 
and Port will promptly repair, at its sole cost, any damage to the Premises including, without 
limitation, to any photo-voltaic panels. All aspects and phases of Port's installation, other 
equipment, wiring, conduit, roof mount and base, will at all times be subject to supervision and 
approval by Tenant, not to be unreasonably withheld, conditioned or delayed. All approval and 
supervision rights of Tenant are intended solely to protect Tenant's interests. Port will be 
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responsible for procuring, prior to any installation, and maintaining in force at all times 
thereafter, any and all Regulatory Approvals as may be required for the lawful installation, use 
and operation of Port's or City's system. Port will be permitted access to the areas on the roof 
where any such installation is made, as necessary for the installation, repair, maintenance, and 
replacement thereof. Any access, interruptions or disturbance for the foregoing purposes will be 
temporary only. Port's access to the roofs will not unreasonably interfere with or disturb 
Tenant's or Subtenants' use and enjoyment of the Premises, will be subject to the reasonable 
building security procedures adopted by Tenant, and will require prior written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a result of Port's access to and a9tivities on the 
roof. Port will be solely responsible for all maintenance, utilities and other costs of operation of 
any such facility installed pursuant to the terms of this Section 13.3. 

13.4. · Electricity from SFPUC. [Section !Q(of theDevelopmentAgreetii~iji], a copy 
of which is attached hereto as Exhibit XX, will govern Tenant's obligation to procure electricity 
for the Premises from the San Francisco Public Utilities Commission. 

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 foreli'oing does not constitute a waiver by 
Tenant of any claim it may now or in the future have. (br claim to have) against any public utility 
provider relating to the provision of (or failure to provide) utilities to the Premises. 

7 
14. DAMAGE OR DESTRUCTION. 

14.1. 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 (other than a di minimis portion) from 
fire or other casualty (each a "Casualty"), Tenant will promptly give telephonic and written 
notice ("Casualty Notice") thereoffo 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 event of a Casualty. Tenant 
expressly agrees that its obligations hereunder, including the payment of any and all Base Rent, 
Additional Rent and any other sums due hereunder, will continue as though said Premises and/or 
hnprovements had not been damaged or destroyed and without abatement, suspension, 
diminution or reduction of any kind. 

14.2. Restoration Obligation:. In the event of a Casualty, unless Tenant terminates this 
Lease in accordance with Section 14.3, Tenant will commence and diligently Restore the 
hnprovements to the condition they were in immediately before such Casualty in accordance 
with then applicable Laws (including any required code upgrades), without regard to the amount 
or availability of insurance proceeds, subject to Force Majeure; provided, however, subject to the 
rights of Lenders in accordance with Article 40, all all-risk coverage insurance proceeds, 
earthquake and flood insurance proceeds, boiler and machinery insurance proceeds, and any 
other insurance proceeds paid to Tenant by reason of Casualty (other than business or rental 
interruption insurance), must be first used by Tenant for Restoration of the Premises. All 
Restoration must be performed in accordance with the procedures set forth in Article 12 relating 
to Construction and at Tenant's sole expense and must be completed within five (5) years 
following the event of Casualty, subject to Force Majeure. In connection with any Restoration, 
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any Restoration that would otherwise require Port approval under Sections 12.l(b) will require 
Port's prior approval subject to the standards set forth in such sections. The Restored 
Improvements must be at least equivalent in quality, appearance, public safety, and durability to 
the Initial Improvements and provide similar public benefit as the original Initial Improvements, 
subject to the Permitted Uses. 

14.3. Termination Due to Major or Uninsured Casualty. 

"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 Improvements in their entirety. The calculation of such percentage will be based 
upon replacement costs and requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty. , 

"Uninsured Casualty" means any of the following: (i) a Casualty event occurring at any 
time during the Term for which the costs of Restoration (including the cost of any required code 
upgrades) are not insured or insurable 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 (101h) Anniversary Date and every ten (10) years thereafter, or (ii) a Casualty event 
occurring at any time during the Term which is covered i,inder 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 
($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 unqer 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 l 4.3(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: 

(i) Unless otherwise requested by Port, in its sole discretion, Tenant 
will, at its sole cost and expense, Demolish and Remove the Improvements prior to the effective 
termination date; 

(ii) Unless the Improvements are to be demolished as set forth in 
Section 14.3(b)(i), Tenant will provide Port the estimated cost of Restoration; 

(iii) Cure all Tenant monetary Events of Defaults and any Tenant 
Events of Default or Unmatured Events of Default relating to the provisions of Section 21; 

(iv) Pay in full all utility charges and Impositions incurred up to and 
including the effective date of termination; 

(v) Maintain all the insurance required to be maintained under 
Section 20 until the effective date of termination; 

(vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available arising from each Casualty promptly following 
receipt of such proceeds, in the order required by any senior Mortgage, and if none, in the 
following order of priority: 
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(1) First, to Port (or Tenant, if such work is performed by, or 
on account of, Tenant at its cost) for the actual costs incurred for any work required to 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; 

(2) Second, to Port, for all accrued and unpaid amounts owed 
to Port under this Lease, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty insurance proceeds arising out of or in 
connection with the Casualty in an amount not to exceed the aggregate amounts that are secured 
by the applicable non-affiliate Mortgage then owed to each such non-affiliate Lender; and 

(4) Fourth, to the appropriate governmental or quasi-
governmental entity, all Impositions due up to the effective date of termination; and 

(5) Fifth, the balance of the proceeds will be divided 
proportionately between Port, for the value of Port's reversiona,ry 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 ofthefTerm (in their condition immediately 
prior to the event of damage or destruction) less any yfoceeds 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 andr 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 tne Indemnification provisions hereof or any other 
provision that explicitly survives the expiration or earlier termination of this Lease will survive 
any such termination with respec(to matters arising before the effective date of any such 
termination. / 

14.4. Distributif!n Upon Lease Termination Due to Tenant Failure to Restore. If 
Tenant is obligated to and fails to Restore the Improvements as provided herein and commits a 
Tenant Event of Default in failing to Restore the Improvements and this Lease is thereafter 
terminated due to such Tenant Event of Default, all insurance proceeds remaining after 
application pursuant to Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by 
Port. 

15. CONDEMNATION. 

15.1. 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 15. 

· (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 15, 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 
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given Tenant in this Article 15, 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. 

15.2. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (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 explicitly survive the expiration or earlier termination of this Lease. 

15.3. Substantial Condemnation, Partial Condemnation. If there is a Condemnation 
of any portion but less than all of the Premises, the rights and ob'Iigations 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 
purposes of this Article 15, "Substantial Condemnation" n1eans 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 ifthe 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 ifTenant 
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) y,ears 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 ($500,000.00) on the tenth (10th) 
Anniversary Date and every ten (10) years thereafter, the portion of the Award fairly allocable to 
severance damages suffered by Tenant. In such case, this Lease will not terminate, and, upon a 
determination that the Lease will continue based upon the availability and amount of A ward, 
Tenant will commence and complete such Restoration as promptly as reasonably practicable by 
using commercially reasonable diligence and pursuant to the provisions of Article 12 and 
Section 15.4, subject to events of Force Majeure. 

(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 15.2 or Section 15.3(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, and Tenant will promptly commence and complete, subject to events 
of Force Majeure, any necessary Restoration of the remaining portion of the Premises, at no cost 
to Port. Any such Restoration will be performed in accordance with the provisions of Article 12. 

15.4. Awards. Except as provided in Sections 15.5and15.6, 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: 

(i) First, to Port for the payment of all unpaid Rent. 
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(ii) 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 Lender, or trustee in accordance with the 
requirements governing payment of insurance proceeds set forth in Section 14.3(b)(vi); 

(iii) 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 
Improvements (the "Condemned Land Value"); 

(iv) Fourth, to any 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 incurred in the Condemnation. 

(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 Ne;,Awards and Payment will be divided 
proportionately between Port, for the value of Port's reyersionary 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 judgmept of any court to be payable to Port or Tenant on account 
of any interest in the Premises or the Iillprovements separate and apart from the value of Port's 
reversionary interest in the land and Improvements, the Leasehold Estate, or the value of the 
Improvements on the Premises fof the remaining unexpired portion of the Term, will be paid to 
Port or Tenant, as applicable, a8 so designated by the condemning authority or judgment. 

15.5. 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, there will 
be no abatement of Rent, and the entire Award will be payable to Tenant. 

15.6. Relocation Benefits, Personal Property. Notwithstanding Section 15.4, 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. 

16. LIENS. 

16.1. 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 m:ay be separately 
assessed against the interests of Subtenants or are being contested in accordance with Article 4), 
and (iii) Mortgages. 

16.2. 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 Subsequent 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 
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acceptable to Port, it will constitute an 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. 

17. DEPOSITS. 

17.1. Base Rent Deposit. [Note: Not applicable fOrfullv pre-paid 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 
Premises in the amount set forth in the Basic Lease Information. 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 w~ll 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. E,nviron111ental 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 commencement of any Sublease with a 
Subtenant that will engage in acti~ities on the Premises involving the use of Hazardous Materials 
(other than (a) standard building materials and equipment that do not contain asbestos or 
asbestos-containing materials, lead or polychlorinated biphenyl (PCBs), and (b) 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), Tenant will deliver to Port an amount determined by Port to be 
reasonable additional security for any increased environmental liabilities to Port arising out of 
the Subtenant's specific use of non-Excepted Hazardous Materials at the Premises (the 
"Environmental Financial Performance Deposit") as additional collateral for the full and faithful 
performance by Tenant of its obligations under Article 21. Port's determination of the amount of 
the Environmental Financial Performance Deposit will be consistent with the Port Commission's 
adoption of the Environmental Risk Policy and Financial Assurance Requirements for Real 
Property Agreements on [Note: update as necessary: November 13, 2007, pursuant tq 
Resolution No. 07-81, as may be amended or updatedfrom time totitne] (the "Port 
Environmental Risk Policy"). In the event Port determines in its sole but reasonable discretion that 
any proposed change(s) to Tenant's (or its Subtenants') use and operation of Hazardous 
Materials (other than Excepted Hazardous Materials) on the Premises increase Port's risk of 
Loss, then prior to commencement of such Sublease, Port may require Tenant to increase the 
Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy. Port also has the right to increase every five (5) years the amount of 
the Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy if Port reasonably believes after review of Tenant's and Subtenants' 
use and operation of Hazardous Materials (other than Ex_cepted Hazardous Materials) that the 
thencurrent amount is insufficient. [Note: Parties may explore adding Port as an additional 
beneficiary to a guaranty or letter of credit provided by a subtenant.] 
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17.3. Environmental Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
Deposit in accordance with Section 17.2, then prior to commencement of the Sublease 
necessitating such deposit, Tenant will also deliver to Port an environmental oversight deposit 
('\Environmental Oversight Deposi()in cash, in an ame>unt equaling [Note: Adjust if Port 
Commission increases this amountfor all new leases: Ten Thousand Dollars ($10,000)], as 
security for 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. 

(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, for 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 deljvery; or 
(ii) Tenant has not begun to cure or comply with the Enyironmental Notice or is not working 
actively to cure or comply with the Environmental Nptice 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' F(es 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 N9tice within fourteen (14) days after its delivery, Port at its 
option may de111~11d payment from Tenantwithin five (5) days foll_owing demand, or apply the 
sum of[Note: amountto increase by $50 every 5 years'after ODA execution: Five Hundred 
Dollars ($500)] (which amoun~will be increased by one hundred dollars on the tenth (101h) 
anniversary of the Commencement Date and every ten years thereafter) from the Environmental 
Oversight Deposit, as Additional Rent for each Environmental Notice delivered to Tenant to 
reimburse Port for its administrative costs. 

17.4. Generally. 

(a) The Base Rent Deposit, Environmental Financial Performance Deposit (if 
any) and the Environmental Oversight Deposit (if any), are collectively referred to as the 
"Security Deposit." Tenant will not be entitled to any interest on the Security Deposit. 

(b) The amount of the Security Deposit will not be deemed to limit Tenant's 
liability for the performance of any of its obligations under this Lease nor be a measure of Port's 
damages upon a Tenant Event of Default. Port may apply the Security Deposit as provided 
herein without waiving any of Port's other rights and remedies hereunder or at Law or in equity. 

( c) The Security 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. 

(d) Should Port use any portion of the Security Deposit, Tenant must 
replenish the Security Deposit to the full extent of the required amount within five (5) business 
days following Port's demand. 

( e) Port's obligations with respect to the Security Deposit are those of a 
debtor and not a trustee. Port will not be required to keep the Security Deposit separate from its 
general funds. 
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(f) Upon the expiration or earlier termination of this Lease, Port will return 
the unused balance of the Security Deposit to Tenant (less any amounts then due and payable 
from Tenant to Port under this Lease) within thirty (30) days after Tenant surrenders possession 
of the Premises to Port. 

18. ASSIGNMENT AND SUBLETTING. 

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 pri9r Port approval), 
or otherwise transfer all or any of Tenant's interest in this Lease or Leasehold Estate. 

"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 "Contr9lling" have correlative meanings. 

"Excluded Transfer" means any of the follo)VI~g: (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; or ( d) the sale, transfer or issuance of less than the Controlling 
interest of stock listed on a nationally or internationally recognized stock exchange in a single 
transaction or a related series of transactions. 

"Managing Party" means, With respect to any Person, both (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 Tenant (excluding customary limited partner or non-managing member approval 
rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the profits or 
capital of Tenant. 

"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 DOA execution] 

"Net Worth Guarantor" means a Person, in combination with Tenant or the proposed 
transferee, satisfying the Net Worth Requirement that is the guarantor under the Net Worth 
Guaranty. 

"Net Worth Guaranty" means a guaranty of performance of all the obligations under this 
Lease, in an amount not to exceed the Net Worth Requirement (less the net worth of Tenant or 
the proposed transferee), and otherwise in form and substance reasonably satisfactory to Port, 
delivered to Port by a Person, in combination with Tenant or the proposed transferee, satisfying 
the Net Worth Requirement. 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has (a) prior to issuance of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, less any debt to be 
secured by (i) the proposed transferee's interest in the Premises or Leasehold Estate, or (ii) a 
pledge of the proposed transferee's ownership interest, or (b) following the issuance of a 
Certificate of Completion, a net worth (inclusive of its equity in the Property) equal to or at least 
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the lesser of (i) Minimum Net Worth Amount and (ii} thirty percent (30%) of the fair market 
value of the Premises, in each case. · 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(1) has, or has engaged a property manager with at least ten (10) years' experience operating 
[use for commercial leases: major 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. 

(b) Conditio.ns 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 (A) suffer or permit any Significant Change to occur, or (B) consummate an Assignment 
without the prior written consent of Port, which consent may nofbe unreasonably withheld by 
Port if each of the following conditions is satisfied: 

(i) In the case of an Assignme.nt 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 expr~ss assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly" for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DDA 
if in effect, and any other agreements of documents entered into by and between Port and Tenant 
pursuant to this Lease directly relating to the Project, and an express agreement by the proposed 
transferee to be subject to all of t}l.e conditions and restrictions to which Tenant is subject; 

//' 

(2) a representation by the proposed transferee that it has 
conducted a thorough investigation and due diligence of the Improvements, including the 
condition of the real property, of all Material Systems, the roof and structural integrity of the 
Improvements, and ifthe Transfer occurs after the twentieth (20th) anniversary of the 
Commencement Date, has reviewed the most recent Facilities Condition Report prepared by 
Tenant; and 

(3) a release by the proposed transferee of the Indemnified 
Parties and the State Lands Indemnified Parties and waiver of any and all Losses against the 
Indemnified Parties and the State Lands Indemnified Parties for the condition of the 
Improvements or the real property or any claims assignor may have against the Indemnified 
Parties arising prior to the effective date of the Transfer. 

(ii) In the case of a Significant Change only, Tenant delivers to Port, a 
certificate setting forth the purchaser or purchasers of the ownership interest resulting in the 
Significant Change, purchase price of such interest, any Net Sales Proceeds owed to Port, and a 
reaffirmation from Tenant that it will continue to be obligated under all the terms and conditions 
of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form of which is attached hereto as Exhibit XX ("Significant Change Certificate"); 

(iii) All instruments and other legal documents involved in effectuating 
the Transfer reasonably requested by Port, including all documentation necessary for Port to 
confirm the amount of Port's share of Transfer Proceeds, has been submitted to P.ort for its 
review and reasonable approval, or at the request of Tenant, such documents are made available 
for Port's review at Tenant's office in San Francisco; 
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(iv) There is no Event of Default or Unmatured Event of Default on the 
part of Tenant under this Lease or any of the other documents or obligations to be assigned to the 
proposed transferee where Tenant or 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; 

(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) does not satisfy the N~t 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 perfor,tnance of all of Tenant's obligations under 
this Lease in an amount not to exceed the Net Worj:h Requirement; 

/ 
(2) covenant that it will throughout the term of the Net Worth 

Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a 
statement certified by its chief financialofficer, or ifthe Net Worth Guarantor is an individual, a 
certified public accountant, that the Net Worth Guarantor continues to meet the Net Worth 
Requirement and that to his/her actual knowledge, he/she is not aware of any facts that would 
cause the Net Worth Guarantor to not meet the Net Worth Requirement. 

The Net Worth Guaranty will otherwise be in form and substance reasonably satisfactory 
to Port. The Net Worth Guaranty will terminate when the Tenant benefiting from the Net Worth 
Guaranty meets the Net Worth Requirement. Tenant and the Net Worth Guarantor will provide 
Port with its financial statements and other information necessary to substantiate its position that 
it meets the Net Worth Requirement and that the Net Worth Guaranty should terminate. 

(viii) Tenant provides to Port an estoppel certificate substantially in the 
form attached hereto as Exhibit XX, which estoppel certificate will be effective as of the 
effective date of Transfer; 

(ix) Port receives on or prior to the effective date of Transfer (A) Port's 
share of Net Sale Proceeds, as described in [Section 3.6 of Exhibit DJ .and (B) a settlement 
statement relating to the Transfer or other evidence, reasonably satisfactory to Port, of Port's 
share of Net Sales Proceeds. 

(x) Port receives on or prior to the effective date of Transfer sufficient 
funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice for Attorney's Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
business days of receipt of such invoice. 

(c) Transfer After Certificate of Completion. From and after Port's 
issuance of a Certificate of Completion, Tenant may Transfer without the prior consent of Port so 
long as: 
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(i) in the case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the consummation of such Significant Change; or 

(ii) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee; provided, however, ifTenant (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); 

(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 respecvto the Premises that Port would have had, 
had there been no such Transfer / 

(e) 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 Lender or other purchaser in 
connection with the exercise of remedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Article 40 hereof. 

(f) Limitatio.<on Liability. From and after an Assignment of all of the 
transferor's interest in this Lease or Leasehold Estate, the transferor will be released from all 
obligations and liability under this Lease to the extent first arising after the date of such 
Assignment. In no event-will the transferor be liable for a new default first arising after the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
construed to relieve the transferor tenant of any liability arising out of or with regard to the 
performance of any covenants or obligations to be performed by the transferor tenant hereunder 
before the date of such Assignment. 

(g) Notice of Significant Changes; Reports to Port. Tenant will promptly 
notify Port of any and all Significant Changes. At such time or times as Port may reasonably 
request, Tenant must furnish Port with a statement, certified as true and correct by an officer of 
Tenant, setting forth all of the constituent members of Tenant and the extent of their respective 
holdings, and in the event any other Persons have a beneficial interest in Tenant, their names and 
the extent of such interest. 

(h) Assignment to Accommodate Sale of Low-Income Housing Tax 
Credits. Notwithstanding anything to the contrary set forth herein, Port's consent will not be 
required in the event of a Transfer to an entity solely for the purpose of taking advantage of the 
Low Income Housing Tax Credit, as applicable, subject to all of the following conditions: (i) at 
least thirty (30) days prior to such Transfer, Tenant furnishes Port with the 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 Low Income Housing Tax Credit, as 
applicable; and (ii) the conditions set forth in Sections 18.l(b)(i)-18.l(b)(viii), and 18.l(b)(x) 
have all been met. 
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(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 Significant Change 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. 

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. Tenanthas the right to sublet all or any portion of 
the hnprovements to one or more Subtenants by written Subleases from time to time without the 
necessity of obtaining the prior written consent of Port for each applicable Sublease upon 
satisfaction of all the conditions set forth in this Section 18.3(a) 

(i) The Sublease (and any further sub-subleases of the Sublease 
Space) are all subject to the terms and conditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
that Subtenants need not be obligated for Restoration, and, provided further that the Subtenant 
need not be obligated to undertake any obligations with respect to the Subleased Space that is 
Tenant's obligation under such Sublease; and 

(ii)" The term of the Sublease does not extend beyond the Term; and. 

(iii) The Sublease rental rates reflect an arms-length transaction at fair 
market rents for subleases as reasonably determined by Tenant, taking into account, among other 
things, market conditions, vacancy rates, tenant mix, preferred amenities, creditworthiness of the 
subtenant and other factors that prudent institutional landlords of buildings of comparable age, 
size, type and use located in San Francisco would use to determine Sublease rental rates; and 

(iv) If the Sublease is for property management services at the 
Premises, (including to a Tenant Affiliate without regard to the provisiOns of Section 18.3(b), 
then the size of the Sublease space is comparable to the size of property management offices for 
buildings of institutional landlords that are of comparable age, size, type and use located in San 
Francisco, and the Sublease rental rates reflect an arms-length transaction at fair market rents as 
reasonably determined by Tenant; and 

(v) The Sublease contains an Indemnification 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 Subtenant's obligation to Indemnify 
Port from any Losses arising outside the Premises will be limited to Losses arising from the acts 
or omissions of Subtenant or its Agents; 

(vi) The Sublease requires that under all liability and other insurance 
policies, "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO 
PORT COMMISSION AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
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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 

(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 

(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(~ comply with the City and Port 
Requirements set forth in Article 45; 

(xii) The Sublease contains a pr6vision 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 t~rmination will result in the automatic 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) [Note: Applicable only where there is Required l.Jse] Entering 
into the applicable Sublease would not cause Tenant to fall below the Minimum Public Benefit 
Area or prevent the use of the PremisesJor the Required Use. 

,}' 

(b) Sublease with Tenant Affiliate Requires Port Approval. All Subleases 
(i) with a Tenant Affiliate; (ii) Controlled by Tenant or a Tenant Affiliate; or (iii) owned either 
directly or indirectly by Tenant or a Tenant Affiliate, require the prior written consent of Port, 
which consent may not be unreasonably ifthe Sublease is on rental rates that reflect an arms' 
length transaction at fair market rents, as reasonably determined by Port. 

/ 
(c) Required Sublease Information. Within fifteen (15) days of executing 

any Sublease, Tenant must provide Port with all information related to such Sublease necessary 
for Port to comply with Administrative Code Sections 23.38 and 23.39 (or any successor statute). 

18.4. Non-Disturbance of Subtenants and Attornment. 

(a) Generally. Subject to the provisions of this Section 18.4, from time to 
time upon the request of Tenant, Port will enter into agreements with Subtenants providing 
generally, with regard to a given Sublease, that in the event of any termination of this Lease 
resulting from a Tenant Event of Default, Port will not terminate or otherwise disturb the rights 
of the Subtenant under such Sublease, but will instead honor such Sublease as if such agreement 
had been entered into directly between Port and such Subtenant {"Non-Disturbance Agreements"). 

(b) Conditions for Issuance of Non-Disturbance Agreements. Port will 
enter into a Non-Disturbance Agreement with a particular Subtenant if all of the following 
conditions are satisfied: 

(i) The applicable Sublease is for a term of at least five (5) years (not 
including any renewal terms); · 

(ii) The applicable Sublease Space is comprised of at least 10,000 
rentable square feet; 
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(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 

(v) The applicable 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 attorn 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, 
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 inderpnification obligations or any waivers 
and releases made by the sub landlord in the Sublease for the benefit of Subtenant or any other 
party; · 

(3) bound by ar(y requirement or obligation of the sublandlord 
under the Sublease to pay any (A) unpaid or qnreimbursed tenant improvement allowance 
(provided, however, ifthe 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, Subtenant may receive a rent 
credit of up to fifty percent (50%) of the monthly base rent then payable until the Reimbursable 
Subtenant Costs are fully reimbursed, as further refined and agreed to between the parties in the 
Non-Disturbance Agreement), or (B) liquidated damages; 

(4) bound by any Subtenant right of first offer to purchase, first 
negotiation to purchase or first refusal to purchase Tenant's interest in the Subleased Premises; 

(5) bound by any Sublease term, including options to renew, 
that extend beyond the expiration date of this Lease; · 

(6) liable to Subtenant for any indirect, consequential, 
incidental, punitive or special damages; 

(7) bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by any limitation on sublandlord's ability to transfer 
its interest in the Sublease (including any requirement to deliver prior notice to Subtenant or 
obtain Subtenant's prior approval); and 

(9) bound by any requirement or obligation to keep records or 
documents confidential that violates the Public Records Act or the City's Sunshine Ordinance. 

(vii) During the continuance of any Tenant Event of Default, Port may, 
in its sole discretion, withhold or condition its agreement to provide a Non-Disturbance 
Agreement on the cure of such default as Port may specify either in a notice of default given 
under Section 24.1 or in a notice withholding or conditioning its agreement to provide a Non
Disturbance Agreement; and 

(viii) Concurrently with its request for a Non-Disturbance Agreement 
from Port, Tenant will submit to Port: 
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(1) an electronic copy of the Sublease in the form to be 
executed in Microsoft Word format (or 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 
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 certificatio11~ ll}ade by T~nantinJhe estoppel certificateremains 
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 infohnation requested by Port including 
reasonable financial information establishing the .ability of the proposed Subtenant to perform its 
contemplated obligations under such Sublease, and relevant information concerning the business 
character and operating history of the proposed Subtenant; provided however, in lieu of 
submitting the Subtenant's financial information to Port, Tenant may make such information 
available for review (but not duplication) at Port's office or at Tenant's office in the City of Sari 
Francisco. / 

(ix) Te11ant deposits sufficient funds to reimburse Port for its 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
avoidance of doubt, includes any additional administrative fees, or outside counsel or contractors 
engaged by Port to revie'Y such request for a Non-Disturbance Agreement); 

. /' 

(x) Subtenant agrees that notwithstanding any Non-Disturbance 
Agreement, the Sublease will terminate as of the Lease termination date (1) ifthe Lease 
terminates (A) as a result of Tenant exercising its Termination Option due to change in Laws, as 
further described in Section 7.3, or (B) in the event of Casualty or Condemnation, as further 
described in Articles 14 and 15, or (C) as a result of Tenant exercising its termination option for 
certain Remediation obligations during the last ten (10) years of the Term, as further described in 
Section 21.4(d); or (2) if there is an uncured Subtenant event of default, giving effect to any 
notice and cure period provided therein (which agreement will be evidenced by acceptance of a 
Non-Disturbance Agreement reflecting the matters described in this clause (x)); and 

(xi) If a guarantor guaranties any Subtenant obligation under the 
Sublease, Port will be named as an additional beneficiary to such guaranty; provided, however, 
Port's rights under such guaranty will not be effective until termination of this Lease; and 

(xii) The applicable Sublease will provide that the Subtenant will 
deliver to Port as of the Master Lease termination date or promptly following request by Port an 
executed estoppel certificate, substantially in the form attached hereto as Exhibit XX certifying 
as of the Lease termination date, among other things: (A) that the Sublease, including all 
amendm~nts, is attached thereto and is unmodified, except for such attached amendments, and is 
in full force and effect, as so amended, or if such Sublease is not in full force and effect, so 
stating, (B) which amendments, if any, to the Sublease have been previously approved by Port in 
writing, including the dates of approval, (C) the dates, if any, to which any rent and other sums 
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payable thereunder have been paid, (D) that the Subtenant is not aware of any Tenant defaults 
under the Sublease which have not been cured, except as to defaults specified in said certificate, 
and (E) that the Subtenant is not aware of any Subtenant defaults which have not been cured. 

(c) Copy of Sublease. To the extent a Sublease has been provided to Port in 
connection with a request for a Non-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)(5) within five (5) 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-Di~turbance 
Agreement will be substantially in the form of Exhibit XX and, if not in such form, will be in 
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 reqµest 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, ifTenant 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 Date and every ten (10) years 
thereafter. 

(ii) If P9rt fails to respond to such request within such fifteen (15) 
business day period (or twenty (20) business days if so extended), then Tenant will deliver to 
Port a second notice requesting Port's response ("Second NDA Notice"). The Second NDA Notice 
must display prominently on the envelope enclosing such notice and the first page of such notice, 
substantially the following: "APPROVAL REQUEST FOR [INSERT ADDRESS OF 
LEASED PREMISES]/MISSION ROCK SUBLEASE MATTERS. IMMEDIATE 
ATTENTION REQUIRED; FAILURE TO RESPOND WITHIN FIVE (5) BUSINESS 
DAYS WILL RESULT IN THE REQUEST BEING DEEMED APPROVED." If Port fails 
to respond within five (5) business days after Port's receipt of the Second NDA Notice, then 
such non-response will be deemed to be approval of such Non-Disturbance Agreement and the 
applicable Subtenant will be entitled to rely on the terms of the applicable Non-Disturbance 
Agreement, provided, however, ifthere are any conflicts between the provisions in the Sublease 
and the deemed approved Non-Disturbance Agreement, on the one hand, and Sections 18.3 and 
18.4(b) on the other hand, Sections 18.3 and 18.4(b) will control. · 

18.5. No Further Amendment or Consent Implied. Port's consent to any amendment 
of a Sublease subject to an effective Non-Disturbance Agreement will not be required if the 
amendment conforms all of the requirements of Section 18.3 and Section 18.4(b). Consent to 
one Sublease or amendment, as applicable, will not be construed as consent to a subsequent 
Sublease or amendment, as applicable. 

18.6. 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. Except as set forth in Section 18.2, 
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. 

Parcel Lease -- 42 g:\gao 2718\mr parcel lease-1-30-18--lodged for pc mtg 01248729.docx 

4811



.-" 
} 

'\ 
j 

Lodged for Port Commission Meeting 1/30/18 

18.7. Acknowledgement. Tenant acknowledges and agrees that each of the rights of 
Port set forth in this Article 18 is a reasonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Code Section 1951.4. 

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, or under, the Premises or any part thereof and which may 
be directly or indirectly caused by any acts done in, on, or under, the Premises, or any acts or 
omissions of Tenant, its Agents, Subtenants, or Invitees, or their respective Agents and Invitees 
in, on, or under the Premises; 

(b) any use, non-use, possession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereofbyTenant, 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, 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 ofany 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, Invitees, or 
Subtenants; and 

(g) any civil rights actions or other legal actions or suits initiated by any user 
or occupant of the Premises to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (General Indemnity) and 
subject to Section 19.4, Tenant 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 any of the following: 

(i) any Hazardous Material Condition existing or occurring during the 
Term; 

(ii) any Handling, Release or Exacerbation of Hazardous Materials in, 
on, or under the Premises during the Term; 

(iii) [Add ifTenarit: responsible for Defefred lnfrastrl.lct:ure:J without 
limiting Tenant's Indemnification obligations in this Section 19.2(a), any Handling, Release, or 
Exacerbation of Hazardous Materials in, on, or under any area outside the Premises boundary 
used by Tenant or its Agents to perform the Deferred Infrastructure, ("Deferred Infrastructure 
Area") at any time prior to Acceptance of such Deferred Infrastructure; or 

(iv) without limiting Tenant's Indemnification obligations in 
Sections 19.2(a)(ii) or 19.2(a)(iii), any Handling, Release, or Exacerbation of Hazardous 
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Materials outside of the Premises, but in, on, or under the Mission Rock Site, by Tenant or any 
Related Third Party during the Term. "Related Third Party" means Tenant's Agent, Subtenant, or 
their respective Agent; or 

(v) failure by Tenant or any Related Third Party to comply with the 
Mission Rock Risk Management Plan; or 

(vi) claims by Tenant or any Related Third Party for exposure 
occurring during the Term to Pre-Existing Hazardous Materials or New Hazardous Materials in, 
on, or under the Mission Rock Site. 

(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, Hazardou~ 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 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 artd 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, or under the Premises, [Add if Tenant responsible for 
Deferred Infrastructure: and the Deferred Infrastructure Area;] 

(ii).· the Handling, Release, or Exacerbation of Hazardous Materials in, 
on, or under the Premises [Add if Tenant responsible for Deferred Infrastructure: the Deferred 
Infrastructure Area;] · 

(iii) the Handling, Release, or Exacerbation of Hazardous Materials in, 
on, or under outside the Premises but within the Mission Rock Site caused by Tenant or a 
Related Third Party; 

(iv) any occurrence of a Hazardous Materials Condition during the 
Term, or 

(v) 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 Lo~ses incurred by the Indemnified Parties 
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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. 

(a) Nothing in this Article 19 (Indemnities) relieves the Indemnified Parties or 
the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in · 
Section 19.1, (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) and 
Section 19.6, (Defense), extend to Losses: 

(i) to the extent caused by the gross negligence or;willful misconduct 
of the Indemnified Parties; or 

(ii) from third parties' claims for exposure to Hazardous Materials 
prior to the Commencement Date; or 

. (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 or State Lands Indemnified 
Party is an insured party or a potential claimant, then Port will reasonably cooperate with Tenant 
in asserting a claim or claims under such insurance poJicy but without waiving any of its rights 
under this Section 19.4. Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollutipn liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands Indemnified'Party has asserted and diligently pursued a claim 
for insurance under such policy and until any limits from the policy are exhausted, on condition 
that (i) Tenant pays any self-insured retention amount required under the policy, and (ii) nothing 
in this sentence requires any Indemnified Party or State Lands Indemnified Party to pursue a 
claim for insurance through litiga)ion prior to seeking indemnification from Tenant. 

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. 

19.6. Defense. "Tenant will, at its option but subject to 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 the Port alleging such failure, to take reasonable and 
appropriate action to defend, compromise or settle such suit or claim, Port has the right promptly 
to use the City Attorney or hire outside counsel, at Tenant's sole expense, to carry out such 
defense, compromise or settlement, which expense is due and payable to Port within fifteen (15) 
days after receipt by Tenant of a detailed invoice for such expense. 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases and will include in any contract with 
Related Third Parties an assumption of the risk of, and waiver, discharge and release of, any and 
all claims against the Indemnified Parties·and the State Lands Indemnified Parties from any 
Losses arising out of this Lease or relating to the Premises, including: (a) damages by death of or 
injury to any Person, or to property of any kind whatsoever and to whomever belonging; 
(b) goodwill; ( c) business opportunities; ( d) any act or omission of persons occupying adjoining 
premises; (e) theft; (t) explosion, fire, steam, oil, electricity, water, gas or rain, pollution or 
contamination; (g) Building defects (including stopped, leaking or defective Material Systems); 
(h) inability to use all or any portion of the Premises due to sea level rise or flooding or seismic 
events; and (i) any other acts,omissions or causes arising at any time and from any cause, in, on, 
or under 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 
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negligence of any of Indemnified Parties. The foregoing waiver, discharge and release does not 
include Losses arising from the Indemnified Parties' willful misconduct or gross negligence. 

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 punitive damages. Port would not be 
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 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 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 witP. 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 assu~es the risk that any facts concerning 
the claims released in this Lease might be found later/ t6 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 Cod~, Section 1542, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
of the waivers and releas~s 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. 

Tenant will comply with the insurance requirements set forth in Exhibit XX attached 
hereto throughout the Term. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Environmental Laws. Tenant will comply and cause its 
Subtenants, their respective Agents and Invitees, , while in, on, or under the Premises, to comply 
with all Environmental Laws, Operations Plans (if any), the Mission Rock 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. 
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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 in, on, or under 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 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 
Environmental Regulatory Agency (collectively, "Excepted Hazardous Materi~I.") 

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 the Term: 

/ 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, or under 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 Envirbnmental 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 
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, 
resulting from investigation, cons€ruction, operations, use or any other activities conducted in, 
on, or under the Premises; / 

(e) WiJl comply with all provisions of the Mission Rock 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 Mission Rock 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, or under the Premises or the environment, or from any vehicles Tenant, or its 
Agents and Invitees use during the Term 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 
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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, or under the Premises or the environment during the Term, or from any vehicles Tenant, or 
its Agents and Invitees use during the Term 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, or under the Premises 
during the Term or the environment, or from any vehicles Tenant, or its Agents and Invitees use 
during the Term; 

(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, or under the Premises or the environment, or from any 
vehicles Tenant or its Agents and Invitees use in, on, or uhder the Premises during the Term; 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. 

(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 22.4(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(/), 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; provided Tenant must take all necessary immediate actions to the extent practicable to 

Parcel Lease -- 48 g:\gao 2718\mr parcel lease-1-30-18--lodged for pc mtg 01248729.docx 

4817



" 
,., 

y I y 

Lodged for Port Commission Meeting 1/30/18 

address an emergent Hazardous Material Condition to confine or limit the extent or impact of 
such Hazardous Material Condition, 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 any Hazardous Material Condition caused by Tenant's or its 
Agents' or Invitees' Handling, Release or Exacerbation of Hazardous Materials during the Term. 

(c) In addition to its obligations under Section 21.4(a), but subject to 
Section 21.4(d) before this Lease terminates for any reason, Tenant must Remediate, at its sole 
cost and in compliance with all Environmental Laws and this Lease any Hazardous Material 
Condition discovered during the Term 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 Initial Improvements. 

(d) If the Hazardous Material Conditi9rt requiring Remediation described in 
Section 21.4(c) was not caused by Tenant, its Agents, Subtenants or Invitees and such discovery 
of such Hazardous Material Condition first occurring/during the last ten (10) years of the Term, 
Tenant will have the option, but not the obligatio.g; to terminate this Lease upon satisfaction of 
all of the following conditions: (i) provide Port not less than one hundred twenty (120) days 
prior notice of its intent to terminate; and (ii) pay Port before the effective date of termination of 
this Lease, a termination fee equal to the annual Base Rent and Mello-Roos Taxes payable 
during the twenty-four (24) month peripd immediately following the effective termination date 
(the "Early Termination Fee"). IfTenafit elects to terminate this Lease in accordance with this 
Section 21.4(d) and pays Port the Early Termination Fee, Tenant will have no Remediation 
obligation or any Indemnity obUgations relating to such Hazardous Material Condition first 
occurring during the last ten (10) years of the Term. 

(e) In ~ll 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. 

(f) Unless Tenant or its Subtenants or Agents or Invitees Exacerbate the 
Hazardous Material Condition or Handle or Release Pre-Existing I:Iazardous Materials in, on, 
under, around or about the Premises, Tenant will not be obligated to Remediate any Hazardous 
Material Condition existing before the Commencement Date. 

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 [Note: Insert 
relevant section in Special City/Port Requirements Exhibit]. 

21.6. Additional Definitions. 

"Environmental Laws" means 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 
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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 
[Mission Rock Risk Management Plan] and [insert any additional applicable references]. 

"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 Environ:lnental Regulatory Agency, including any 
hazardous waste generator identification number~/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 or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of 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 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, construction of hnprovements and Alterations 
under this Lease. "Exacerbate" also means failure to comply with the Mission Rock Risk 
Management Plan. "Exacerbation" has a correlative meaning. 

"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" has a correlative meaning. 

"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 in the Mission Rock Risk Management Plan. 
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"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 
damage, contribution, cost recovery compensation, loss 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 and 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, or under the Premises or the environment, or 
from any vehicles Tenant or its Agents and Invitees use in, on, or under the P,remises during the 
Term. 

"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, or under 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, or under the Premises or any Improvements. 

/ 
"Mission Rock Risk Management Plan" means tqe tha,t certain Mission Rock Risk 

Management Plan dated as of :XX.XX: and prepared by :XX.XX:. 
"New Hazardous Material" means a Hazardbus Material that is not a Pre-Existing 

Hazardous Material. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing in, on, or 
under the Premises as of the Effective l)ate and identified in [insert reference to relevant 
environmental documents], or the Mission Rock Risk Management Plan. 

"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, groundwat,er or environment (including the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"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. 

"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. 

22. DELAY DUE TO FORCE MAJEURE. 

For all purposes of this Lease, a Party whose performance of its obligations hereunder is 
hindered or affected by events of Force Majeure will not be considered in breach of or in default 
in its obligations hereunder to the extent of any delay resulting from Force Majeure, provided, 
however, that the provisions of th.is Article 22 will not apply to Tenant's obligation to pay Rent. 
A Party seeking an extension oftime 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 
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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 
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 Tenan! 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 La~/to charge from the date such sum is 
paid by Port until P011 is reimbursed in full by Tenant/Port's rights under this Article 23 are in 
addition to its rights under any other provision of this Lease or under applicable Laws. The 
provisions of this Section 23.2 will survive the e~piration or earlier termination of this Lease. 

24. EVENTS OF DEFAULT. 

24.1. Events of Default. Subject to the provisions of Section 24.2, 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 24 will constitute an "Event of Default" under the terms of this Lease: 

(a) Tenant fails to pay any Rent or Imposition when due; provided, however, 
with respect to any non-recurring Rent only (i.e. not Base Rent nor Percentage Rent), Tenant 
fails to pay non-recurring Rent which failure continues for five (5) business days following 
written notice from Port; provided, further, Port will not be required to give such notice on more 
than two (2) occasions during any calendar year, and failure to pay any non-recurring Rent 
thereafter when due will be deemed a Tenant Event of Default without need for further notice; 

(b) 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; 

(c) [Intentionally blank]; 

( d) Prior to the issuance of a Certificate of Completion, a Developer Event of 
Default (as such term is defined in the Vertical DDA) occurs under the Vertical DDA and 
remains uncured but such Tenant Event of Default under this Lease will be deemed cured ifthe 
Developer Event of Default is cured pursuant thereto; 

(e) 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; 

(f) 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 twenty-four (24) hours, Tenant will not be in default of this Lease ifTenant 
commences to cure the default within such twenty-four (24) hours and diligently and in good 
faith continues to cure the default; 
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(g) (Note: Applicable for certain leases] Tenant fails to use the Minimum 
Public Benefit Area forthe Required Uses, except as otherwise set forth in Section 3. 7 [or 
Tenant fails to provide the [Public Benefits]]*. 

(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 ifTenant 
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 meetings to determine the path to cure such default will be deemed 
to be a commencement of cure; 

(i) Tenant fails to restore the Improvements 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 ifTenant commences to cure the default within such fifteen (15) day period 
and diligently and in good faith continues to cure the default; 

G) 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 l:)e 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 a11d in good faith continues 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 of cure; · 

(k) Tenant files a petition for 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 if filed against Tenap.t are not dismissed or stayed within one hundred eighty (180) 
days; . / 

(I) A writ of execution is levied 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 Lender of any of 
its remedies under its Mortgage will not, in and of itself, constitute a default under this 
Section 24.l(l); 

(m) Tenant makes a general assignment for the benefit of its creditors; [or] 

(n) 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 commence such cure, or having so commenced, does not 
prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Courtesy Notice of Default to Mezzanine Lender and Mezzanine Lender Rights 
to Cure .. 

(a) Port will (a) provide a copy of a notice of an Event of Default to Lender in 
accordance with Section 40; (b) provide a courtesy copy of an Event of Default to any then 
current Mezzanine Lender that has requested a copy of an Event of Default notice in accordance 
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with Section 24.2(b), provided Port will not be in default for any failure or delay in providing 
any courtesy copy of such notice to any then current Mezzanine Lender. Mezzanine Lender will 
have the right (but not the obligation), at its option, to commence to cure or cause to be cured 
any Event of Default, within the same period afforded to Tenant. Port will also accept a cure of 
an Event of Default by any Tenant investor or Mezzanine Lender with the same force and effect 
as if performed by Tenant. 

(b) Each Mezzanine Lender that has delivered a notice to Port in substantially 
the following form is entitled to receive a courtesy notice of an Event of Default in accordance 
with Section 24.2(a): 

"The undersigned does hereby certify that it is a Mezzanine Lender, as, such term is 
defined in that certain lease entered into by and between the City and County of SanFrancisco, 
operating by and through the San Francisco Port Commission, as landlord, and [inseJ.1: name of 
Tenant], as tenant (the "Lease"). Mezzanine Lender has a security interest in the 
partnership/membership interest of Tenant. The undersigned hereby requests that a courtesy 
copy of an Event of Default notice given under the Lease to tenant by Port be sent to the 
undersigned at the following address: . " The undersigned 
acknowledges that it has no claims against Port nor will Port be liable to the undersigned, for any 
Port failure to deliver a courtesy copy of any Event of Default notice to the undersigned. 

25. REMEDIES. [NOTE: POTENTIALLYADD B()NDHQLQ,ER RIGHTS P.ROVISl()NS.] . / 

25.1. Port's Remedies Generally. Upon the occurrence and during the continuance of 
an Event of Default under this Lease, Port has all'tights 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.J(d)-24.l(m). 

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. 

25.2. Right to Keep 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 
following the occurrence of an Event of Default. 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 an Event of Default, Port may, following written notice to 
Tenant, enter the Premises without terminating this Lease and relet them, or any part of them, to 
third parties for Tenant'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. 

(b) No Termination Without Notice. No act by Port allowed by this 
Section 25.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
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this Lease, 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 relet the Premises 
as provided in Section 25.2(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 to the standards set forth in this Lease or any portion thereof; ' 

(ii) Second, the payments of any Imposition or any other indebtedness 
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 
monthly installments of future Rent as such amounts become due under this Lease. fu no event 
will Tenant be entitled to any excess rent received by fort. 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 frorri any reletting which exceeds all costs and expenses 
described in Section 25.2(c). 

25.3. Port's Right to c,a;e 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 any time 
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, 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 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 by Tenant. 

25.4. Termination of Tenant's Right to Possession. 

(a) Before exercising any right to terminate this Lease as a result of Tenant's 
failure to timely commence Construction of the fuitial Improvements as described in 
Section 11.2, which failure also results in a Developer Event of Default under the DDA, Tenant 
will have thirty (30) days following Port's delivery of a notice of such default to cure. 

(b) Before exercising any right to terminate this Lease and Tenant's right to 
possession of the Premises for the following Events of Default, 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 24.l(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 24.l(d), 24.l(e), 24.l(h), 
or 24.l(i), Tenant will have ten (10) days following delivery of the Second Default Notice to 
cure; provided, however, if such default cannot reasonably be cured within such ten (10) day · 
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period, then Port will not exercise its termination right ifTenant is diligently and in good faith 
continues to cure the default to completion; 

(iii) For an Event of Default under Sections 24.1(/), 24.l(g), or 24.l(j), 
Tenant will have one (1) business day following delivery of the Second Default Notice to cure; 
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; 

(iv) For an Event of Default under Sections 24.l(k), 24.1(1), 
or 24.l(m), Tenant will have thirty (30) days following delivery of the Second Default Notice to 
cure, which may include a dismissal or stay, as applicable; 

(c) Port may terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Sections 25.4(a) or 25.4(b) at any time following 
expiration of the applicable cure periods set forth in Sections 25.4(a) and 25.4(b) for the 
applicable Event of Default by providing Tenant with a written notice of termination. 

( d) Acts of maintenance, efforts to rel et the J;>remises, 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. 

/ 
(e) 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 proyes 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 pe 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 25.4(e)(i) and 
25.4(e)(ii) above will be computed by allowing interest at an annual rate equal to the lesser of the 
Interest 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 25.4 above 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 %). 

25.5. Continuation of Subleases and Other Agreements. Port has the right, at its sole 
option, to assume any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises (to the extent assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an 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. 

25.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither 
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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. · 

25. 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 Event of 
Default. 

25.8. 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.l(f), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within a 
six (6) month period, then Tenant will pay Port the Prohibited Use Charge as further described in 
Section 3.3. 

25.9. Horizontal Developer Right to Petform 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 Premisest() co1Tipl~te the same. [Note: Move to 
VDDA instead. Provision ;applicable only for development parcels 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 thi§ Lease, Law or in equity. Tenant's 
obligations hereunder will survive any terminatiori of this Lease. 

26. 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. 

27. NoWAIVER. 

27.1. 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 will continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

27.2. 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 Tenant 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 
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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). 

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 yured 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 ability of Tenant to conduct 
the use on the Premises provided for hereunder or materially obstructs the realization of the 
Project, Tenant has the exclusive right (a) to offset or deduct only from the Rent becoming due 
hereunder, or if no Rent is due hereunder, then the amount of the damage award will be 
amortized over a ten (10) year period and payable by J;>ort on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief 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 its Agents; 
provided, however, (x) in no event will Tenant be entitled to offset from all or any portion of the 
Rent becoming due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of a default by Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein cir 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 (z) Tenant has no remedy of self-help. 

29. TENANT'S RECOURSE AGAINST PORT. 

29.1. 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. 

29.2. No Recourse Against Specified Persons. No commissioner, officer or employee 
of Port or City 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. 

29.3. Nonliability of Tenant's Members, Partners, Sltareltolders, 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 
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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. 

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) 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 aJJ: such funds so received by such 
transferee from Port (or such subsequent transferor). / 

31. ESTOPPEL CERTIFICATES BY TENANT AN_9 SUBTENANT. 

(a) Tenant will execute, acknowledge and deliver to Port (or at Port's request, 
to a prospective purchaser or mortgagee of P,.ort'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 the best of Tenant's actual knowledge after diligent inquiry (a) that this Lease is 
unmodified and in full force and effect' (or, ifthere 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) tne 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. [Note: May be expalided for assignments;) 

(b) Unless otherwise 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, to the best of Tenant's knowledge, such attachment is a true, correct and complete copy of 
this Lease, as applicable, including all modifications thereto. 

(c) 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. 

(d) Tenant will 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, among other things, 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. 

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, any 
Mezzanine Lender that has requested a copy of an Event of Default in accordance with 
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Section 24.2(b) or a prospective Mezzanine Lender, 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 (or with respect to any estoppel certificates being provided to 
Mezzanine Lenders, to the actual knowledge of Port's project manager for this Lease without 
diligent inquiry) (a) that this Lease is unmodified and in full force and effect (or, ifthere 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, ( c) 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. fu 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 all 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 FOR REVIEW • 

33.1. 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, ifthe 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 to the extept applicable, or ifthe Executive Director determines, in his or her sole 
discretion, that Port Coniinission action approving execution of such instrument is necessary. 

33.2. 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 Lease. 

(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 
approval 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, 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 Improvements, disapprovals, demands for performance, 
requests for additional information, and 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 
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approval of any proposed Transfer, Sale, Mortgage, estoppel certificate, Non-Disturbance 
Agreement, Refinancing, other certificate, or Subsequent Construction (excluding any such costs 
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 th~ 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, the 
Vertical DDA (while in effect), 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 Commencynient Date, whether or not such defect 
affects Tenant's rights of quiet enjoyment (unless suc_h/defect is due to City's willful misconduct). 
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. 

36. SURRENDER OF PREMISES. 

36.1. Condition of Premises, Except as set forth in Section 36.2, upon the expiration 
or earlier termination of this Lease, Tenant will quit and surrender to Port the Premises (i) in 
good order and condition consist~nt with the requirements of Section 10.1, reasonable wear and 
tear excepted to the extent the same is consistent with maintenance of the Premises in the 
condition required hereunder; (ii) clean, free of debris, waste, and Hazardous Materials (other 
than any Pre-Existing Hazardous Materials that have not been Handled, Released, or 
Exacerbated), and (iii) free and clear of all liens and encumbrances other than the Permitted Title 
Exceptions and other licenses, easements or access rights approved or consented to by Port in 
accordance with Section 3.5. 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 36.2, the 
Premises will be surrendered with all Improvements, repairs, alterations, additions, substitutions 
and replacements thereto. Tenant hereby agrees to execute all documents as Port may deem 
necessary to evidence or confirm any such other termination. 

36.2. Demolition of Improvements. 

(a) Notice. 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 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, 
fudemnification, 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 DemoJition and 
Removal. 

(c) Period to Complete. Tenant must commence and complete the 
Demolition and Removal in a timely manner, with due diligence and care, and complete the 
same within the time period agreed to between the Parties, but in no event shall Tenant 
commence such Demolition and Removal later than six (6) months following the expiration or 
earlier termination of this Lease. The provisions of this Section' 36.2 will survive the expiration 
or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier termination of this Lease, 
Tenant will remove, and will cause all Subtenants to remove (other than any Subtenants that are 
permitted to remain on the Premises beyond the termination of this Lease in accordance with a 
Non-Disturbance Agreement previously entered into between the applicable Subtenant and Port), 
all of their respective Personal Property and Signs within the Premises. If the removal of such 
Personal Property causes damage to the Premises, Tenant must 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 against Port for any Losses resulting from Port's retention, removal or 
disposition of such 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. 

36.4. 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 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 the Leasehold Estate 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. 

37. HOLD OVER. 

Any holding over by Tenant after the expiration or termination of this Lease will not 
constitute a renewal hereof but will be deemed a month-to-month tenancy and will be upon each 
and every one of the other terms, conditions and covenants of this Lease, except that Base Rent 
payable for the applicable month will be equal to the higher of: (i) twenty percent (20%) of the 
average Adjusted Gross Income for the three (3) Lease Years immediately prior to the Expiration 
Date, or (ii) eight hundred percent (800%) of the monthly Base 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. 

Parcel Lease -- 62 g:\gao 2718\mr parcel lease-1-30-18--lodged for pc mtg 01248729.docx 

4831



-~ -, 
y y 

Lodged for Port Commission Meeting 1/30/18 

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 ofreceipt 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 
Attention: Deputy Director of Real Estate and 
Development _, 

(Reference: [Insert Address of Premises/Mission Rock] 

/,' 
Telephone: (415) 274-0400 

/' 
/ 

/ 

With a copy to: Port of Say Francisco 
Pier 1 
San Francisco, CA 94111 
Attention: Port General Counsel 
(Reference: [Insert Address of Premises/Mission Rock] 

/ Telephone: (415) 274-0400 
// 

To Tenant: 

With a CODV 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 number or 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. 

38.2. Form and Effect of Notice. 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. 

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. 
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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 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 Section 10.1 or25.2; 

(2) To serve, post, or keep posted any notices required or 
allowed under the provisions of this Lease; 

(3) To post "For Sale" signs at any time during the Term; to 
post "For Lease" signs during the last six (6) months of tl).e Term or during any period in which 
an Event of Default is continuing; 

(4) On an occasi5nial basis, at all reasonable times after giving 
Tenant reasonable advance written or oral notice/to show the Premises to prospective tenants or 
other interested parties during the last eighteen (18) months of the Term; and 

(5) 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 pµrposes set forth above. Such notice will be not less than three 
(3) business 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 39.2. 

39.3. 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. 

39.4. 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 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. 

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. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 39.1 through Section 39.3. 
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40. MORTGAGES. [UNDER CONTINUED DISCUSSION lJY PARTIES] 

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 Property of Borrower, 
(iv) products and proceeds of the foregoing, and (v) any other rights and interests of Borrower 
arising under this Lease for the benefit of a Bona Fide Institutional Lender (together with its 
successors in interest, a "Lender") as security for one or more loans related solely to the Project 
or the Property, the proceeds from which are used to pay or reimburse costs incurred in 
connection with the Project and/or the Property, subject to the terms and conditions contained in 
this Article 40. 

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest and capacity or in an agency or a fiduciary capacity for one or more Persons 
none of which need be Bona Fide Institutional Lenders: (i) a savings bank, a savings and loan 
association, a commercial bank or trust company or branch thereof, an insurance company, a 
licensed California finance lender, any agency or instrumentality of the United States 
government or any state or City governmental authority, ~a·pension fund, an investment banking 
or merchant banking firm, or any entity directly or indirectly sponsored or managed by any of 
the foregoing, or other lender, all of which, at the time a Mortgage is recorded in favor of such 
entity, owns or manages assets of at least Five Hu,ndred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in foreign currency), or (ii) a Low Income Housing Credit investor . 
or Affiliate thereof that has given a loan to 'I;enant to optimize or utilize effectively the Low 
Income Housing Tax Credits. 

(b) Restrictions on Financing. No Mortgage will be granted to secure 
obligations unrelated to the Project and/or the Property or to provide compensation or rights to a 
Lender in return for matters unrelated to the Project and/or the Property. 

/ 
/ 

(c) Leasehold Mortgages Subject to this Lease. With the exception of the 
rights expressly granted to Lenders in this Article 40, the execution and delivery of a Mortgage 
will not give or be deemed to give a Lender 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 Mortgage to a Bona Fide Institutional Lender without the consent of or notice 
to any Party; provided, however, that Port will have no obligations under this Agreement to a 
Lender unless Port is notified of such 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. 

(t) 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 ofrecord 
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 
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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 Lender that has previously made 
a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Lender to cure. 

(b) Notice from Lender to Port. Each Lender is entitled to receive notices in 
accordance with Section 40.2(a) provided such Lender has delivered a notice to Port in 
substantially the following form: 

"The undersigned does hereby certify that it is a Lender, as such term is defined in that 
certain lease entered into by and between the City and County of s~m Francisco, operating by 
and through the San Francisco Port Commission, as landlord, and [inseli 11ame of Tenant], as 
tenant (the "Lease"), of tenant's interest in the Lease demising the property, a'legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
hereby requests that copies of any and all notices from time to time given under the Lease to 
tenant by Port be sent to the undersigned at the following address: 

" 
If Lender desires to have Port acknowledge receipt of Lender's name and address 

delivered to Port pursuant to this Section 40.2(b), then such request must be made in bold, 
underlined and in capitalized letters. / 

40.3. Lender's Option to Cure Defaults. 

(a) Before or after receiving a9y notice of failure to cure referred to in 
Section 40.2, Lender will have the right (but not the obligation), at its option, to commence to 
cure or cause to be cured any Event of Default, within the same period afforded to Tenant 
hereunder plus an additional period of (a) fifteen (15) days with respect to a monetary Event of 
Default and (b) forty-five ( 45) days with respect to a non-monetary Event of Default that is 
susceptible of cure by such Lender without obtaining title to the applicable property subject to 
the applicable Mortgage or acquiring the ownership interests in Tenant, as applicable. 

/ 

(b) If a non-monetary Event of Default cannot be cured by Lender without 
obtaining title to the Leasehold Estate, or applicable portion thereof, Port will refrain from 
exercising its right to terminate this Lease and will permit the cure by a Lender of such Event of 
Default if, within the cure period set forth in Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
otherwise obtain title to the subject property or ownership interests, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment of a receiver, 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." 

( 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. 
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40.4. Lender's Obligations with Respect 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 liabilities under this Lease unless 
and until it acquires title by any method to the Leasehold Estate (referred to as "Foreclosed. 
Property"). Except as otherwise provided herein (including, without limitation, 
Sections 40.4(b)-(d), a Lender (or its designee, successor or assign) or other winning bidder at 
a foreclosure sale (collectively, a "Successor Owner") that acquires title to any Foreclosed 
Property (a "Lender Acquisition") will take title subject to all of the terms and conditions of this 
Lease 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 Lease 
from and after the Lender Acquisition. Upon completion of a Lender Acquisition, Port will 
recognize the Successor Owner as Tenant under this Agreement. Such recognition will be 
effective and self-operative without the execution of any further instruments; provided, upon 
request, at no cost to Port, Port will execute a written agreement recognizing Successor Owner. 
A Successor Owner, upon a Lender Acquisition, will be required promptly to cure all monetary 
defaults and all other defaults then reasonably susceptible of beipg cured by such Lender to the 
extent not cured prior to completion of the Lender Acquisition.·'The foregoing obligation 
includes any obligation to Restore, except as set forth in Section 40.4(c). 

(b) Obligations by Lender Prior to t:ender Acquisition. Prior to a Lender 
Acquisition, Port will have no right to enforce any oglrgation under this Lease against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Lease in a form 
reasonably approved in writing by Lender and Port, which form will be consistent with the terms 
of this Lease (for the avoidance of doubt, the Joregoing will not limit Port's rights and remedies 
against Tenant notwithstanding any interest Lender may have in Tenant or any right against any 
successor owner of the Property for a continuing default, as set forth in and subject to the 
limitations of this Article 40). However, Lender agrees to comply during a Foreclosure Period 
with the terms, conditions and covenants of this Lease that are reasonably susceptible of being 
complied with by Lender, including the payment of all hnpositions and any other sums due and 
owirtg hereunder. / · 

(c) No Obligation to Restore. Subject to Sections 40.4(d) and (e), Lender, 
including any Lender who obtains title to Foreclosed Property through a Lender Acquisition will 
not be obligated by the provisions of this Lease to Restore any damage or destruction to the 
hnprovements beyond the extent necessary to preserve or protect the hnprovements 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 
hnprovements in accordance with this Lease, except that any time period for such Restoration 
shall be reset as ifthe applicable casualty or condemnation occurred as of the date of the 
Mortgagee Acquisition. 

(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 
hnprovements, 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 hnprovements, 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 
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Restore the hnprovements, all such work will be performed in accordance with all the 
requirements set forth in this Lease, and Lender must submit evidence reasonably satisfactory to 
Port that it has the qualifications and financial responsibility necessary to perform such 
obligations. 

40.5. Provisions of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (i) promptly provide Port by registered or certified mail a copy of any notice 
delivered by Lender to Tenant of a borrower default under the Mortgage, and (ii) give Port prior 
notice before Lender initiates any Mortgage foreclosure action with respect to the Property or the 
Project. The exercise by a Lender of any of its remedies under its Mortgage will rtot, in and of 
itself, constitute a default under this Lease. · 

40.6. No Impairment of Mortgage. No default by Tenant under this Lease will 
invalidate or defeat the lien of any Lender. N~ither a breach of any obligation in a Mortgage, nor 
a foreclosure under any Mortgage will defeat, diminish, render invalid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. 

40.7. Multiple Mortgages. 

(a) If at any time there is more than one Mortgage constituting a lien on a 
single portion of the Property or any interest therein, th~ lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights u11der Sections 40.3, 40.10, 40.13, and 40.14 
to the exclusion of the holder of any other Mortgage~ except ifthe Senior Lender fails to exercise 
the rights set forth in Sections 40.3 and 40.10, as applicable, then the holder of a junior Mortgage 
that has provided notice to Port in accordance.with Section 40.2 will succeed to the rights set 
forth in Sections 40.3 and 40.10, as applicable, only ifthe holders of all Mortgages senior to it 
have failed to exercise the rights set forth in Sections 40.3 and 40.10, as applicable. 

(b) A Senior Lender's failure to exercise its rights under Sections 40.3, 40.10, 
40.13, or 40.14, as applicable, or ~ny delay in the response of any Lender to any notice by Port 
will not extend (i) any cure period, (ii) period to enter into a New Lease, or (iii) Tenant's or any 
Lender's rights under this Article 40. For purposes of this Section 40. 7, in the absence of an 
order of a court of competent jurisdiction that is served on Port, a title report prepared by a 
reputable title company licensed to do business in the State of California and having an office in 
the City, setting forth the order of priorities of the liens of Mortgages on real property, may be 
relied upon by Port as conclusive evidence of priority. 

40.8. Cured Defaults. Port will accept performance by a Lender with the same force 
and effect as if performed by Tenant. No such performance on behalf of Tenant in and of itself 
will cause Lender 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 
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 of this Lease before the expiration of 
the Term, including, without limitation, the rejection of this Lease by a trustee of Tenant in 
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bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, (ii) as the 
result of damage or destruction as provided in Article 14, or (iii) as a result of Tenant exercising 
its option to terminate this Lease due to change in Laws as provided in Section 7.3, Port will 
serve upon Lender written notice that this Lease has been terminated, 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 known to Port. The Senior Lender will 
thereupon have the option to obtain a new lease in accordance with and upon the following terms 
and conditions ("New Lease"): 

(i) Upon the written request of Lender, within thirty (30) days after 
service of such notice that this Lease has been terminated ("New Lease Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice within 
such period or its designee, provided that Lender assumes Tenant's obligations as Sublandlord 
under any Subleases then in effect; and 

(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
and at the Rent and upon all the agreements, terms, covenants and conditions hereof, including 
any applicable rights of renewal and in substantially the same form as this Lease (except for any 
requirements or conditions which Tenant has satisfied pr~~ to the termination). The New Lease 
will have the same priority as this Lease, including priority over any mortgage or other lien, 
charge or encumbrance on the title to the Premises. TKe New Lease will require Lender to , 
perform any unfulfilled monetary obligation of Tenant under this Lease that would, at the time of 
the execution of the New Lease, be due under thisLease if this Lease had not been terminated 
and to perform as soon as reasonably practica,ble any unfulfilled non-monetary obligation which 
is continuing and is reasonably susceptible of being performed by such Lender, including any 
obligation to Restore. If Lender elects not to Restore, then it will follow the procedures set forth 
in Sections 40.4(d) and (e). Upon the.execution of the New Lease, Lender will pay any and all 
sums which would at the time of the execution thereof be due under this Lease but for such 
termination, and will pay all exp{!nses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such'defaults and termination, the recovery of possession of the 
Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Section 40.lO(ii) will suryive any termination of this Lease (except as otherwise expressly set 
out in the first sentence of 4 0.10), and 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. 

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 ifLender 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 
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Property Agreement without the written consent of Lender, which consent will not be 
unreasonably withheld or delayed; provided, however Lender's prior approval will not be 
required for any Other Property Agreement entered into, cancelled, or modified by Port due to an 
emergency. Effective upon the commencement of the term of the New Lease, Port will also 
quitclaim to Lender, its designee or nominee (other than Tenant), without recourse, all of 
Tenant's Personal Property remaining on the Premises. 

40.13. Consent of Lender. Port will not (i) modify this Lease in a manner that increases 
base rent or percentage rent owed to Port, decreases the Term or otherwise amends the terms of 
this Lease in a manner that creates a material adverse effect upon Senior Lender, or (ii) terminate 
or cancel this Lease without Senior Lender's prior written consent, which consent will not be 
unreasonably withheld, conditioned or delayed. Any such modification, termination or 
cancellation of this Lease without Senior Lender's consent will be effective against Senior 
Lender. 

No merger of this Lease and the fee estate in the Premises will occur on account of the 
acquisition by the same or related parties of the leasehold estate created by this Lease and the fee 
estate in the Premises without the prior written consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the ~enior Lender and customarily included in 
such amendment or agreement to implement the provisions and intent of this Article 40, 
provided, however, that any such amendment or ~greement will not adversely affect in any 
material respect any of Port's rights and remedies under this Lease. Port's execution of any such 
amendment or agreement is conditioned on :t;>ort's receipt of its share of Net Refinancing 
Proceeds (if any), and Attorneys' Fees and Costs incurred in connection with the review and 
negotiation of such document. 

41. No JOINT VENTURE. 

Nothing contained in thts 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. 

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 participate in the construction and 
operation of the Initial 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. 

43. REPRESENTATIONS AND WARRANTIES. 

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 
· 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 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. 
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(c) 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 
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, governmental agency, or arbitrator, which might materially adversely 
affect the enforceability of this Lease or the business, operations, assets or coqdition of Tenant. 

f 

(d) 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. 

(e) Defaults. The execution, delivery and performance of this Lease (i) do 
not and will not violate or result in a violation of, contravene or1eonflict 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. / / 

(f) Financial Matters. Except to the extent disclosed to Port in writing, 
(i) Tenant is not in default under, and has noyfeceived 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, and (iv) to Tenant's 
knowledge, no involuntary petitioy naming 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 
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 which falls on a Saturday, 
Sunday or City holiday is deemed extended to 5 :00 p.m. the next working day. 
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(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 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article 21 relating to Force Majeure. 

46.2. 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 oftP.e 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 knowledg·eable 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. 

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. Where the term "Tenant," "Port," 
"Lender" is used in this Lease, it means and includes their respective successors and assigns, 
including, as to any Lender, 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 
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give approvals or consents, if Port or an 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. 

46.4. 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 
conferred any rights, express or implied, upon any other Person, except as provided in Article 40 
with regard to Lenders. 

46.5. 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 and this Lease. · 

46.6. Counterparts. Thi~ 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. 

46. 7. Entire Agreement. This Lease (including the Exhibits) constitute 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 or 
other agreement will be permitted to contradict or vary th~ terms of this Lease. 

// 

46.8. Amendment. Neither this Lease nor ahy of the terms hereof may be terminated, 
amended ·or modified except by a written instrum.ent executed by the Parties. 

46;9. Governing Law; Selection off'orum. 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. 

46.10. Recordatidn. 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 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 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. 

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 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. 
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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 
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. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference date of this Lease," "Lease Date" 
or "Effective Date" will mean the Effective Date determined as set forth above and shown on the 
first page hereof. 

46.13. 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. / 

47. DEFINITIONS OF CERTAIN TERMS. 

For purposes of this Lease, initially capitalized terms will have the meanings ascribed to 
them in this Section [to be cross-checked and finalized with final lease drafts]: 

/ f 

"Additional Rent" means any and all sums (other than Base Rent and Percentage Rent) 
that may become due or be payable by ;renant 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 ilsed 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. 

"Anniversary Date" means each anniversary date of the Commencement Date; provided, 
however, that ifthe Commencement Date is other than the first day of a month, then the first 
Anniversary Date will be the first day of the thirteenth (13th) month thereafter. 

"Annual Development Cost Statement" means 

"As Is With All Faults" is defined in Section 1.l(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" is defined in Section 18.l(a). 

"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 with execution upon any 
judgment or order, and costs on appeal. 
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"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursuant to judgment, agreement, settlement or otherwise. 

"Bona Fide Institutional Lender" is defined in Section 40.l(a). 

"Bond" is defined in the Basic Lease Information. 

"Books and Records" is defined in [Section XX of Exhibit XX]. 

"Capital Items" is defined in Section 10.2(a). 

"Capital Reserves" is defined in Section 10.2(a). 

"Capital Reserve Deposits" is defined in Section 10.2(a). 

"CASp" is defined in Section 1.l(c). 

"Casualty" is defined in Section 14.1. 

"Casualty Notice" is defined in Section 14.l(a). 

"Certificate of Completion" is defined in the Vertical DDA" 

"CFD Assessment" means the Mello-Roos Taxes to be levied on the Land (and other 
property in the [SWL 337 Project area]) in accordance wjth the terms and conditions of the "Rate 
anci1\1e~hod 9fApportionment of Special Tax" appli('.9-ble to the Infrastructure CFD. [add 
reference to any other CFDs that might be in plac~]* 

/ 

"City" means the Cify and Counfy of San Francisco, a municipal corporation. 

"City Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. 

"Commencement Date" is defined in the Basic Lease Information. 

"Common Control" means that two Persons are both Controlled by the same other Person. 

"Completion" means co1';letion of construction of all or any applicable portion of the 
Initial Improvements, in accordance with the terms hereof, as conclusively evidenced by the 
issuance of a temporary certificate of occupancy. "Complete" has a correlative meaning. 

"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 authorify. 

"Condemned Land Value" is defined in Section 15.4(iii). 

"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 "Controlling" have correlative 
meanings. 

"DDA" is defined in Recital C. 

"Default Rate" is defined in Section XXX. 
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"Demolish and Remove" means the demolition of the hnprovements and the removal and 
disposal of all debris in accordance with all Laws. "Demolition and Removal" has a correlative 
meaning. 

"Demolition Option" is defined in Section 36.2(a). 

"Design Controls" means the Design for Development for Mission Rock that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development Agreement between 
[ ] and , dated as of , 20xx, as may be amended 
from time to time. 

"Development Documents" means (i) the SUD; (ii) the Design for Development (including 
the Green Building Specifications); (iii) the Port Plans and Policies; and (iv) the Development 
Agreement. [TBC] 

"Development Projects" is defined in Section 4.1. 

"Disabled Access Laws" means all Laws related to access for persons with disabilities 
including, without limitation, the Americans with Disabilities Act, 42 U.S.C.S. Section 12101 et 
seq. and disabled access laws under the Port's building co5le. 

/ 

"Economically Infeasible Termination Notice" is defined in Section 7.3. 

"Effective Date" is defined in Section 46.12. 
/// 

"Encroachment Area" is defined in Section 1.1 (e)(iJ• 
,/ 

"Encroachment Area Charge" is defined in Section 1.1 (e)(i). 

"Environmental Financial Performance Deposit" is defined in Section 17.2. 

"Environmental Laws" is defined in Section 21.6. 

"Environmental Notice" i~ defined in Section 17.3(b). 
/ 

"EnvironmentalOversight Deposit" is defined in Section 17.3(a). 

"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. 

"Exempt Parcel" means, depending on the context: (i) any assessor's parcel of a real 
property interest that is exempt from property taxation under California law; and (ii) any 
assessor's parcel of a real property interest that is exempt from Mellor-Roos Taxes under an 
RMA. "Exempt Parcel" excludes any parcel that: (1) the Port or any other Regulatory Agency 
acquires by gift, devise, negotiated transaction, or foreclosure; (2) the Port acquires under the 
DDA; or (3) is in private use for taxable purposes. 

"Excepted Hazardous Materials" is defined in Section 21.1. 

"Excluded Transfer" is defined in Section 18.l(a). 

"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 specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws. 
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"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision 
Code and the Map Act, subject to amendments made by the DA Ordinance. 

"Flagpoles" is defined in Section 9.5. 

"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 and not caused by the acts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or failure to have adequate funds, 
(ii) sea level rise, (iii) flooding as a result of curbless streets and/or sidewalks, or (iv) any event 
that does not cause an actual delay. 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 additional repairs or obtain additional 
Regulatory Approvals that would not have otherwise been required but for the Force Majeure 
Event. / 

"Foreclosed Property" is defined in Section 40.4(a). 
/ 

"Foreclosure" means a foreclosure of a M9rtgage 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. 

"Foreclosure Period" is defined in Section 40.3(b). 

"Generator" is described in SeCtion 21.2(d) 

"graffiti" is defined in Section 9.6. 

"Gross Income" is defin~d in [Section XXin 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. 

"Impositions" is defined in Section 5.l(b). 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or Restored, located upon or within the Premises 
on or after the Commencement Date, including, but not limited to, the fuitial Improvements and 
any Subsequent Construction. 

"Indemnified Parties" means 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 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. 

"Index" is defined in ~e'ciion XX [of Exhibit 1>]. 
"Infrastructure CFD" means the City and County of San Francisco Community Facilities 

District No. LJ (Mission Rock Public Improvements). 
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"Initial Improvements" means all Improvements to be built on the Premises or portion(s) 
thereof [Note: add if included in VCAJ [including the Deferred Infrastructure] in accordance 
with the Vertical DDA, Scope of Development, and SUD. 

"Investigate" or "Investigation is 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. 

"Land" is defined in Basic Lease Information. 

"Late Charge" is defined in Section XX. 

"Law" or "Laws" means any one or more present and future laws, (including 
Environmental 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) requirec,l to be obtained from, and all 
rules and regulations of, and all building and zoning laws of, aff 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 jurisc,liction 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 ImproveIJ.1ents thereon. 

"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. 

"Leasing Activity Report" is defiried in Section 9.3. 

"Leasing Agent" is defined in Section 9.2. 
/ 

"Lease Year" is definedifi Exhibit D. 

"Lender Acquisition" is defined in Section 40.4(a). 

"Lender" means the holder or holders of a Mortgage in compliance with Article 40 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 
will be deemed a single Lender for purposes of this Lease. 

"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 
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 percentage will be based upon 
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replacement costs and requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty. 

"ManagingParty" is defined in Section 18.l(a). 

"Master Developer" is defined in Recital C. 

"Master Lease" is defined in Recital C. 

"Master Signage Program" means XXX. 

"Material Systems" is defined in Section 10.5. 

"Mello-Roos Taxes" means special taxes that the City levies in a City Fiscal Year on 
Taxable Parcels in the Mission Rock CFD in accordance with the RMA, inclilding delinquent 
special taxes collected at any time by payment or through foreclosure. 

"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. 

"Minimum Net Worth Amount" is defined in Section 18.J(a). 

"Minimum Public Benefit Area" is defined in the Basic Lease Information. 

"Mission Rock" is defined in XXX / 

"Mission Rock Agreements" is defined in XXX 
/ 

"Mission Rock CFD" is a term used to refer to CFD No. XXXX, if and when formed. 

"Mission Rock Project" is defined in :XXX 
"Mission Rock Risk Management Plan" is defined in XXX 

"Mission Rock Site Project" is deflned in XXX 

"Mitigation Monitoring anc;lReporting Program" means the Mitigation Monitoring and 
Reporting Program described inExhibit XX. 

"Mortgage" means a mortgage, deed of trust, assignment ofrents, fixture filing, security 
agreement or similar sec.utity instrument or assignment of the Leasehold Estate recorded in the 
Official Records. 

"Net Awards and Payments" is defined in Section 15.4. 

"Net Worth Guarantor" is defined in Section 18.l(a). 

"Net Worth Guaranty" is defined in Section 18.l(a). 

"Net Worth Requirement" is defined in Section 18.l(a). 

"New Hazardous Material" is defined in Section 21.6. 

"New Lease" is defined in Section 40.10. 

"New Lease Execution Period" is defined in Section 40.1 O(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 defined in Sectionl.l(e)(i). 

"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 Condemnation" is defined in Section 15.3(b). 
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"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 1.l(b). 

"Permitted Uses" is defined in Section 3.1. 

"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,, br 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 described in Section 21.5. 

"Phase" means one of the integrated stages pf horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. / 

"Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. 

"Phasing Plan" means DDA Exh A4, which shows the order of development of the Phases 
and the Development Parcels in each Phase Area, subject to revision under DDA art. 3 (Phase 
Approval). 

· "Port" means the San Francisco Port Commission. 

"Port Environmental Risk Policy" is defined in Section 17.2. 

"Port's Repair Notice" is defined in Section 10.5. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on the 
Premises as of the Effective Date and identified in the [ ], or Mission Rock Risk 
Management Plan. 

"Premises" is defined in Section 1.l(a) 

"Prevailing party" is defined in Section 46.11. 

"Prime Rate" means the base rate on corporate loans posted by at least 75% of the 
nation's 30 largest banks, as published by the Wall Street Journal, or ifthe Wall Street Journal 
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. 

"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). 
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"Qualified Transferee" is defined in Section 18.1 (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. 

"Refinancing" is defined in XXX. 

"Regulatory Approval" means any authorization, approval or permit required by any 
governmental agency having jurisdiction over the Premises, including, but not limited to, the 
City, RWQCB, SFPW, the Army Corps of Engineers, and any Environmental Regulatory 
Agency. 

"Reimbursable Subtenant Costs" is defined in Section 18.4(h)(vi)(3). 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means the sum of Base Rent (including all adjust~ents), Percentage Rent, Sale 
Proceeds, Refinancing Proceeds, Additional Rent and all other sums payable by Tenant to Port 
hereunder, including any Late Charges and interest asses,sed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5// 
/ 

["Required Uses" is defined in the Basic Lyase Information.] 

"Restoration" means the restoration, r~placement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordance with all Laws then applicable. All Restoration will be 
conducted in accordance with the provisions of Section 12. "Restore" and "Restored" have 
correlative meanings. 

"RMA" is an acronym for )he Rate and Method of Apportionment. 

"RWQCB" will mean the'San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Sale" is defined jrt XXX. 

"Sale period" is defined in Section 40.4(d). 

"Sales Proceeds" is defined in XXX. 

"Second NDANotice" is defined in Section 18.4(e)(ii). 

"Security Deposit" is defined in Section 17.4(a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco Public Utilities Commission. 

"SFPW" means San Francisco Public Works. 

"Sign" is defined in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 

"Significant Change Certificate" is defined in Section 18.l(h)(ii). 

"Special City and Port Provisions" is defined in Section 25.1. 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 
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"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, alteration or modification of any Improvements, or any construction of 
additional Improvements, following completion of the Initial Improvements. 

"Substantial Condemnation" is defined in Section 15.3(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 [Mission Rock] Special 
Use District, as it may be amended from time to time. 

"Taxable Parcel" means an assessor's parcel ofreal property or other real estate interest 
created by each Phase Final Map that is not an Exempt Parcel, which may include leased space 
occupied for private use in an Exempt Parcel. / 

"Tenant" is defined in the Basic Lease Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. 

"Termination Notice for Change in Laws" is defined in Section 7.3. 

"Te~mination Option" is defined in Section 7.3. 

"Total Condemnation is defined in Section 15.2. 

"Transportation Demand Management Plan" means the Transportation Demand 
Management Plan attached hereto as Exhibit XX. 

"Transfer" is defined in Section 18.l(a). 

"Uninsured Casualty" is defined in Section 14.3. 

"Unmatured Event of Default" means any default that, with the giving of notice or the 
passage of time, or both, would constitute an Event of Default. 

"VCA" means the Vertical Cooperation Agreement dated [ ] between 
Tenant and Master Developer that is attached as Exhibit /XX] to the Vertical DDA. 

"Vertical DDA" means the Vertical Disposition and Development Agreement between 
Port and [Tenant, as developer,] dated as of~--------~ 

"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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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant: 

Port: 

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

By: 
Name: 
Title: 

By: 

Name: 

Title: 

CITY AND COUNTY _OF SAN FRANCISCO, 
operating by and through the 
SAN FRANCISCO PORT COMMISSION 

/ 

By: / 
J 

Name: 

I Title: 

Port Commission Resolution No. [ ] adopted on [ ] 

Board of Supervisors Resolution No. [ ] adopted on [ ] 
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EXHIBITD 

ARTICLE3 

RENT 

3. 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 ODA. On or before the 
Commencement Date, Tenant will pay to Port the [Pre-Paid Amount] ()}[Hybrid Amount], as 
set forth in the Basic Lease Information. .. · / . . 

( 
. "\.,, 

3.2 Tenant's Covenant to Pay Rent. 
/"• 

. During the Term, Tenant will pay Rent for the Pr{rriis~s to Port at the times and in the 
manner provided in this Article 3. · · · .. ~ ....... 

'· . '.,} 

3.3 [Note: include this section for Hybrid Leases only] Base Rent. 
'""-... 

From and after the Commencement Date and continuirtg thereafter throughout tfie Term, 
Tenant will pay to Port, in advance on the first day~f each calend~r'inonth during the Term, 
without further notice or demand and, except as expres~ly set forth in.Section 28.2 without 
abatement, offset, rebate, credit or deduction for ~riY, reason whatsoever, monthly installments of 
rent equal to Dollars ($ ·. · .OQ} (the '~Bas(Renf'). Base Rent will be 
further adjusted after the Commencement D.ate in a6cordancy with Section 3 .4. ' . . / . 

\ \ •/ 

3.4 [Note: include :this section for all Ie'asesofl1er titan fully pre-paid leas('.s] 
Adjustments to Base Rent.. ·· · ·· · 

(a) . Definitions 

''Adjustment Date" .means thefirst day of the eleventh (11th) Lease Year and 
every ten (10) years th~reafter.. .. 

\ 

"Lease Year" means ea~h c'alendar year starting on January 1 and ending 
December 31. 

(b) Adjustment to Base Rent. On each Adjustment Date, the annual Base Rent 
payable under this Lease will be adjusted to equal eighty-five percent (85%) of the annual 
average of the sum of Base Rent and Percentage Rent for the thirty-six (36) month period 
immediately prior to the applicable Adjustment Date. 

3.5 Percentage Rent. 

(a) Definitions. 
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(i) "Adjusted Gross Income" means Gross Income less Adjustments. 

(ii) "Adjustments" means the following items (without duplication): 

(1) all Impositions paid by Tenant and allocated on a straight-line 
basis during the Lease Year in which the applicable Imposition was paid; 

(2) all charges and bills for utilities, including, without limitation, 
charges for water, gas, oil, sanitary and storm sewer, and electricity paid by Tenant; and 

(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. 

(iii) "Gross Income" means for each Lease Yea/or portion thereof, the 
following: all payments, revenues, fees or amounts received by Tenant o.r by any other party for 
the account of Tenant from any Person for any Person's use or occup'ancy 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 rei~burse 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 (other than as set forth belov(withrespect to tenant improvements), license fees, 
parking charges, advertising revenues, event or promotibnal 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. "Gross Income" 
does not include any of the following: (i} proceeds from anysale, transfer, hypothecation or 
condemnation of all or any part of Tenant's interest in the Lease, (ii) any Refinancing Proceeds 
or any other capital proceeds, (iii) insurance proceeds arising from a Casualty at the Premises 
(provided that if such insurance proceeds exceed t4e actual cost incurred by Tenant to repair and 
restore the Premises, then the difference will be included in the calculation of Gross Income); 
(iv) payments from any Subtenant to Tenant to reimburse Tenant for actual costs paid by Tenant 
to an operator of a parking garage or surface parking lot within the Mission Rock Site for the 
number of parking spaces paid by such Subtenant; or (v) payments from any Subtenant to 
reimburse Tenant forTenant's actual out-of-pocket costs related to materials, labor, and non
affiliated general contractor fees for tenant improvement work performed by Tenant on behalf of 
Subtenant. 

(b) Payment of Percentage Rent. 

(i) Tenant will pay to Port percentage rent ("Percentage Rent") in accordance 
with this Section 3.5. Tenant will pay to Port Percentage Rent on a quarterly basis equal to 
[(i)] XX percent (XXX%) of Adjusted Gross Income generated at or from the Premises for the 
applicable quarter, [Note: following appllcable only for parcels that are publicly offered]: 
(ii) XXX percent (XX%) of Gross Income payable to Tenant from any Subleases for retail use or 
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space [Note: percentage may vary by use]; and (iii) XX percent (XX%) of 
[housing/commercial rent/revenues]] 

(ii) Tenant will determine the actual Percentage Rent payable for each 
calendar quarter during the Term by the twentieth (20th) day of the immediately following 
calendar quarter. 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 Adjusted Gross Income for each calendar quarter, inclliding an itemized list of all 
Adjustments from Gross Income that Tenant claims and whic;h aie expressly permitted under this 
Lease, and a computation of the Percentage Rent for each calendar quarter( the,. "Quarterly 
Percentage Rent Statement") substantially in the form of Exhibit XX, by the.twentieth (20th) 
. day of the immediately following calendar quarter. In addition, Tenant will furnishto Port, 
within sixty ( 60) days after the expiration of each Lease Y: ear, a complete statemertt, shqwing the 
computation of Gross Income, Adjusted Gro~s Income, incluc.ling.an itemized list of all· 
Adjustments from Gross Income that Tenaritctaims and which are expressly permitted under this 
Lease, and the Percentage Rent for each calend~r quarter in the immediately preceding Lease 
Year ("Annual Percentage Rent Statement;''tcigethei; with. the Quarterly Percentage Rent 
Statement, "Percentage Rent StaJement") substantially in tf]_efqrm of Exhibit XX. 

,.-· : -, ' ' ,> ·.,'.' ·.··.. '\,, 

(ii) Tenaµt willsubs~ntiate acm'al Adjustml~ts "'.ith proof of expenditure, 
which may include: (i) copies,of canceled checks, (ii) bills, contracts and invoices marked 
"Paid", and (iii) and such otherwoofs of exp,~nditure as piay be reasonably approved by Port. 
All actual Adjustments w:ill be dobl.pnent~d no later.than in the applicable Annual Percentage 
Rent Statement. ··.· · · · ··..... .. · ·· ·..... •· · ·. · •· · 

' (iii) . A ~n~ncialoffice; o~other acco~rifant employed by Tenant who is 
authorized and competent to prepare suC,h Quarterly Percentage Rent Statement must certify each 
Quarterly Percentage !lent Statemenfasaccurate, complete and current. Each Quarterly 
Percentage Rent Statement will be certi;fied as accurate, complete and current by a financial 
officer or other accountant employed byT~nant who is authorized and competent to make such 
Quarterly Percentage Rent Statei.nent/Eath Annual Percentage Rent Statement will be certified 
as accurate, complete and current by an independent certified public accounting firm, the 
following of which are pre-approved by Port: Deloitt~ & Touche, Ernst & Young, Arthur 
Andersen, KPMG and Price Waterhouse Coopers. Tenant must obtain Port's prior approval, not 
to be unreasonably withheld, for all other certified public accounting firms certifying each 
Annual Percentage Rent Statement. 

(iv) If Port receives the Percentage Rent payment ~ut does not receive the 
applicable Percentage Rent Statement by the twentieth (20th) day of the immediately following 
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calendar quarter for Quarterly Rent Statements and the sixtieth (60t11) day of the immediately 
following Lease Year, such failure, until cured, will be treated as a late payment of Percentage 
Rent, subject to a Late Charge. 

(v) If Tenant fails to deliver any Percentage Rent Statement within the time 
period set forth in this Section 3.5(c) (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 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. 

/ 

(vi) If the Annual Percentage Rent Statement reflects that the Percentage Rent 
paid by Tenant during the applicable Lease Year is greater than the Percentage Rent actually due 
for such period, Tenant must submit payment of the 1;n1iance owing together with such Annual 
Percentage Rent Statement showing that Tenant has un~~rpaid percentage Rent. ,At Port's 
option, overpayments may be refunded to Tenant, applied t& any othefamount then dtie under 
this Lease and unpaid, or applied to Rent due at the first opportunity following Tenant's delivery 
of the Annual Percentage Rent Statement showin:gan overpayment. ' · 

' ,. ',, 

3.6 Port Participation in Sale Proceeds. · , ' 

(a) [Note: Applicable only for Horizontal Develope·r Affiliates] Distribution of, and 
Port's Participation in, Net Sale Proceeds before EadyTransfer bate;·. 

(i) One H~ndred Percent (I 00%) of Net Sale Proceeds from a Sale occurring 
at any time prior to the Early Transfer Daie,less the following deductions in this Section 3. 6(a), 
will be deposited into the DRP Fund. · 

(1) T~nant's Pur~hase Price; 

(2) Port's Attorneys' Fees and Costs associated with Port's review of 
the Qµalifying Eady Sale; 

· (3) Costs of Sale; and 

(4) .. lfthe work product that is the subject of the Certified Entitlement 
Cost is purchased by the Transferee and useful in the construction or 
entitlementofthe Vertical Project, Certified Entitlement Costs related to such 
purchased work product, if any. 

(ii) In addition to payment of Port's share of Net Sale Proceeds in accordance 
with [Section 3.6(a)], Tenant will pay Port a sum equal to Seventy-Five Thousand Dollars 
($75,000) for each 12-month period following the Commencement Date until the effective date 
of the Sale. By way of example only, if the Sale occurs on the last day of the twenty-
fourth (24111) month after the Commencement Date, then Tenant will pay Port One Hundred Fifty 
Thousand Dollars ($150,000). If Sale occurs at any time after the first twelve-month period, then 
the Seventy-Five Thousand Dollar amount will be pro-rated for such shorter period. 

4 g:lgao 2718\mr parcel fease-1-30-18--lodged for pc mtg 01248729.docx 

4857



\ ', 
y } 

(b) Distribution of, and Port's Participation in. Net Sale Proceeds and Reassessment 
Events after Early Transfer Date. (i) Sale. Tenant will pay Port one and one-half percent 
(1.5%) of the Net Sale Proceeds from each Sale occurring on or after the Early Transfer Date. 

(ii) Reassessment Event. . For purposes of calculating Net Sale Proceeds on a 
Reappraisal Event, Tenant's Sale Proceeds from such Reappraisal Event will be deemed to be an 
amount equal to (1) the total ownership interests in Tenant after the Reappraisal Event held by 
the Person causing the Reappraisal Event (expressed as a percentage of total ownership interests 
in Tenant), multiplied by (2) the value assigned to the Leasehold Estate, as evidenced by (A) the 
estimated fair market value of the Leasehold Estate provided to the Assessor's Office in 
connection with the Reappraisal Event, or (B) if no such estimate is provided to the Assessor's 
Office, the appraised value of the Leasehold Estate established in an Appraisal Report reasonably 
approved by Port and Tenant. 

(c) Manner of Payment. The estimated closing stateJ.U~mtwill be updated as of the 
date of closing of the Sale to show the actual (i) Sale Proceed~from s1,1ch Sale, and (ii) line item 
description of the deductions and exclusions from Sale Prqceeds to arrive; atPort's share of Net 
Sale Proceeds. If escrow is opened for a Sale, then Port's share of the proce;edsfrom such Sale 
must be distributed through escrow. If no escrow is 9penedfor a Sale, Port's share of proceeds 
from such Sale must be paid upon the closing of any such Sale. . . • 

This provision constitutes notice to Tenant mat Port is fo be paid in fQll its share 
of Net Sale Proceeds through the close of e~crow or the clos:llig Qf"the; applicable Sale: If Port is 
not paid full by such closing date, the amountdue Port will be subje;ct to a Late Charge 'and will 
accrue interest at the Default Rate from and after the closing until paid in full to Port. Port may 
reference in any estoppel certificate or other represeiitatioh requeste'd from Port that payment to 
Port of Port's share of proceeds Jrmn ~Sale is a mat~riafbbllgaticm under th~ Lease, due and 
owing upon the closing of anyTrigg~riiig Event, pro:Yided, l{owever, faihire/to reference such 
obligation will in no way ne;~ate;fenant's obligatiorito pay; artd Port.'s right to receive, Port's 
share of Net Sale Proceeds. \< ., · '; ' , · •. >' . ./ 

Within forty-five (45) days after any Sale, transferor Tenant will submit to Port a 
statement prepared inaccorciance witfrsouijd accounting principles consistently applied, and 
certified by tra11sferorTena11t's chief e~ecutive offic~r or. chief financial officer (or equivalent 
position), as current, complete and ~orr~ct, confirmingthe actual amount of proceeds received; 
line item descriptiOn,of the deduct~onsand e~~lusions frolii. proceeds to arrive at Port's share of 
Net Sale Proceeds. At:port's option; any overpayments may be either refunded to transferor 
Tenant or applied to any other amountthen due and unpaid under the Lease. Tenant will 
accompany the statement of Net Sale Proceeds with the amount of any underpayments. The 
statements delivered to Port uiider this Section are subject to the audit provisions of Section 3 .9 
for determination of the accuracy ofTen!J.nt's reporting of Port's share of Net Sale Proceeds. 

. . / 

',,_ ,./'/ 

(d) Survival. The provisions of this Section 3.6 will survive the earlier termination or 
expiration of this Lease for Sales occurring prior to such termination or expiration. Additionally, 
any release by Port ofTenant's obligations under this Lease in connection with any Sale is 
conditioned on Port's receipt of Port's share of Sale Proceeds. 

(e) Additional Definitions. The following.definitions apply for purposes of this 
Section 3.6: 
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"Cash Consideration" means (i) cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
Attachment 1 to this Exhibit XX. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attachment 1 to this Exhibit XX. 

"CofO Issuance Date" means the date Port, in its regulatory capacity, issues a certificate of 
occupancy for the Initial Improvements. 

"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) re(l.sonable and customary 
closing fees and costs including recording fees and transfer taxes, title·insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) ref\sonable 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 ofreal property. 

"Early Transfer Date" means the date that Port issues a sit~ perrri'it and first building 
permit addendum to allow commencement of construction 9fthe Initial hrip~ov~ments. 

"Entitlement Costs" means Tenant's reasonable out~of-pocket costs actuaJly incurred from 
and after the effective date of the Vertical DDA until the effective date of the Sale and 
attributable to the following only: designing the Initial Iillprovemellts; costs relatedto all land 
use approvals and entitlements, including preparation and processing of design review 
applications under the SUD and the Design Control, subdivision maps specific to the Premises 
that do not impact the subdivision map recorded on :XXXX, in XXXXX, and costs of compliance 
with all conditions of approval and CEQA mfrigatfon measures legally r~quired by the City, Port 
or any other Regulatory Authority as a condition. fo obtaining the entitlements; architectural, 
engineering, consultants, community outreach, attorney and other profession51l fees reasonably 
necessary to obtain the entitlements; financing costs for loans obtained to finance the Entitle 
Costs; Base Rent and Impositions paid (a11d not reimbursed by the transferee or adjusted at the 
closing of the Sale) prior to the effective d!'lte of the Sale. . · 

"Hard Costs" means reason~ble m1f:;of-pocket c~sts'actually incurred by Tenant 
attributable solely tdthe cost of labor, materials.and cpnstruction of the Initial Improvements. 
"Hard Costs" do hot include .the cost Of any improvements for any specific or speculative 
Subtenant or any costs incurred after the issuance of a Certificate of Completion in accordance 
with [Article BJ Of the VDDA.. 

"Initial Te~ant" means [insert name of h~itial tenant entity]. 

"Net Sales Proceeds" means Sale Proceeds 'less: 
'' ~ 

(i) Costs of Sale; and 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the Sale or 
Reassessment Event; and 

(iii) if the transferor Tenant (x) constructed the Initial Improvements, Tenant's 
Purchase Price (but only if such amount is not included in Certified Total Development Costs) 
plus the Certified Total Development Costs, or (y) if transferor Tenarit did not construct the 
Initial Improvements, Tenant's Purchase Price; and 

(iii) the total amount of any Net Refinancing Proceeds from any Qualifying 
Refinancing by the transferor Tenant where Port received its share in such proceeds in 
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accordance with Section 3.7(a) below or any Net Sale Proceeds actually received by Port from 
any Reassessment Event prior to the last Sale in accordance with Section 3.6(b)(ii). 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Reassessment Event" means a change in ownership of real property as described in [Cal. 
Revenue and Taxation Code, [Chapter 2 (Change in Ownership and Purchase), Section 64], as 
that law is in effect as of [ , 2017] and attached hereto as Exhibit [XX]]. 

"Recapitalization" means a transfer, in a single transaction or a related series of 
transactions that results in a change in the Person that had more than fifty percent (50%) of the 

·ownership interest in Tenant (whether shares, partnership interests, membership interest or other 
equity, and whether one or more classes thereof, and whether direct or indirect). 

"Sale" means either a Transfer (other than an Excluded Transfer) or Reassessment Event 

"Sale Proceeds" means all consideration received by or for the1'.~~dunt of Tenant in 
connection with a Sale, including Cash Consideration, the principal amount of any loan made by 
Tenant to a purchaser as part of the purchase price, or any otho/Non~Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" d_6 not irtcludy a commitment by an 
owner (whether direct or indirect) of Tenant to fund its shar~·of future capital calls to construct 
the Initial Improvements or Capital Items, in and of itsylf, will not be consiqered or deemed to be 
Recapitalization Proceeds. / :/ · .•• · 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs the Initial Improvements and attributable solely _to architectural, epgitJ.eering, 
consulta~t, attorney, and other professional,fe~s? regulat.ory fe~s, CEQA mitigation me~~res~ . 
commumty benefits, Impact Fees (as defined mtb:e Horizontal DDA), Port Costs and Other City 
Costs (as defined in the Vertical DDA), builder~s-~iskinsurance, performance and payment 
bonds, safety and security measures, and thirt)'~party costs to prepare Certified Total 
Development Costs, in each case in connection with the Initial Improveme.p.ts described in the 
Scope of Development. "Soft Costs" do not include costs associated with.the design or 
construction any specific or speculative Subtenant improvefu.e11ts or any costs incurred after the 
issuance of a Certificate of Con;ipletiori in accordance witli [Article 13] of the VDDA. 

"Tenant's Purchase Price~;means (i) itl the case of th~ Initial Tenant, the "Acquisition 
Price" under the Vertical DDA an4 (ii) in the: easy of each_ subsequent tenant following the Initial 
Tenant, the Sale ~roceeds pai.d by such Tenant t.o the immediately prior tenant for the Leasehold 
Estate. // .-· .. · · · · .~: . ···--....... · ·, · : . ..\ / 

"Tota(I~evelopment Costs'' means So_ftCosts and Hard Costs. 
,'>'. -, '' "<.'-,:· '','., 

3. 7 Port Participation in Refinancing Proceeds. 
\ ,·;;~\ 

(a) Port's P~rticipation. In connection with any Qualifying Refinancing, Tenant will 
pay to Port an amount equal.to ope and Y2 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 Refinanciii.g; Tenant will deliver to Port, an estimated closing statement 
that includes the best estimate of the following items: 

(i) Gross proceeds from Refinancing; 
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(ii) The estimated Net Refinancing Proceeds including 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 Proceeds allocated to Port and Tenant. 

(c) Manner of Payment. The estimated closing statement will be updated as of the 
date for close of escrow under the Refinancing to show the actual (i) gross Refinancing Proceeds, 
(ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and (iii) with respect to any 
Refinancing, line item description of the deductions and exclusions from Refinancing Proceeds 
to arrive at Net Refinancing Proceeds. Tenant must pay Port from the close of escrow of any 
Refinancing, Port's share of the Net Refinancing Proceeds. Port may reference in any estoppel 
certificate or other representation requested from Port by a Mortgage lender, that payment to Port 
of Port's share of Net Refinancing Proceeds is a material obligatio11 under' the Lease, due and 
owing at close of escrow of any Refinancing hereunder, provid~d, 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 Net Refinancing Proceeds. This provision constitutes notice to Tenant that Port is 
to be paid in full its share of Refinancing Proceeds through the close of escrow. 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 paid in full to Port'. Within 
forty-five days (45) after any Refinancing, Tenant will submit to Porta 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 Refinancing Proceeds, disbursed, permitted deductions 
made from such proceeds, and the amount of Net Refinancing Proceeds due to Port and actually 
paid to Port. At Port's option, any overpayments will be either refunded to'fenant, applied to 
any other amount then due and unpaid, or credited against Rentdue. Tenant will accompany the 
statement of Net Refinancing Proceeds '\\'.ith, 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 ofTenarit's rep.orting 'o[:t-tet Refinancing Proceeds. 

(d) Survival.. The provisions of this Section 3.7will survive the earlier termination or 
expiration of this Lease for any Qualifying Refinancing occurring prior to such termination or 
expiration. 

'-,, 

(e) Additional Definitions. The following additional definitions will apply for 
purposes of this Section. 

· A "Capital Items" means replacements, repairs, and/or 
improvements to the Premises, the foundation and structural integrity of the Buildings, and all 
Material Systems serving the hnprovements within the Premises that would be deemed capital 
assets under general accounting principles consistently applied. 

B "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: 
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(1) amounts needed to pay the lenders' actual costs of such 
Refinancing paid by Tenant including application fees, closing costs, points and other customary 
lenders' fees such as lenders' Attorneys' Fees and Costs and title insurance costs paid at close of 
escrow for such Refinancing; 

(2) amounts needed to pay Port's Attorneys' Fees and Costs 
associated with Port's review of the Refinancing; and 

(3) amounts needed to pay Tenant's Attorneys' Fees and Costs 
associated with the Refinancing; and 

( 4) any portion of the Refinancing Proceeds that will be used 
for Capital Items approved in accordance with Sections 10.2(d) and lf,d; 

/ 

(5) brokerage commissions paiq to licensed real estate brokers 
to arrange the Refinancing (provided, however, if commissions1ire,}Jaid to Affiliate brokers, such 
commissions must be commercially reasonable). ,· .. ' · / · 

//,'); ··· ... ···. 
C "Qualifying Refi1rnncing'' means any Retin~ncing that results 

in positive Net Refinancing Proceeds that is not in cdrtn~qtion with (1) a Sale;'ol- (2) the first 
permanent financing following Completion of the Initiai.hnprovement~ that is se'cured by 
Tenant's leasehold interest in this Lease. . · / · \ · 

!' ''~ 

D "Refi~an~ing''means an~secured debt financing or 
refinancing incurred by Tenant and secured by, a~y Mortgage, which rhay include secured 
financing from an Affiliate of Tenant and any r'e:fihancing otreplace~tu~ntof existing debt 
secured by a Mortgage (including·al;iy permanenrtake-out firianCing for financing the 
construction of the Initial !n1pfo:v,ements)>\ · \. //: / 

: '~~~::·:.( ·-,\.;.' \~. ', \' ,:~-.. , ->'"/ ', ,/ 
·E" ·· "Refinancing PrQ.ceeds" means all sums actually disbursed 

by a lender in connection with a Refinancing; · \. .. . ~ 

·,.,, 

3.8 Books andReeords. Tenant will keep books ~nd records according to generally 
accepted acco4ntitjg principles consistently applied or such other method as is reasonably 
acceptable to Port.>'~Books and Reco'rdS," meaus··all of Tenant's books, records, and accounting 
reports or statemetltsrelating to this ~e'a~e andt~~qperation and maintenance of the Premises, 
including, without lirhitatiqn, cashjoutpals, rent tolls, general ledgers, income statements, bank 
statements, income tax schedtlles relatiilg ~o the Property, and any other bookkeeping documents 
Tenant utilizes in its business C>perations 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 Sale and Refinancing. If Tenant operates all or 
any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requirements regarding books, records, 
accounting principles and the like. 

3.9 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 matters identified in 
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Section 3.6(b)) 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 
examining said Books and Records to determine the accuracy of Tenant's reporting of Gross 
Income, Adjusted Gross Income, Sale Proceeds, Refinancing Proceeds and Port's share of the 
foregoing, for a period of five (5) years after the applicable Percentage Rent Statement (or 
closing statement with respect to a Sale or Refinancing) 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, Adjusted Gross Income, 
Sale Proceeds, Net Sale Proceeds, Refinancing Proceeds, or Net Refinancing Proceeds for said 
audit period, Tenant will pay Port, within fifteen (15) days after rece.ipt of such audit results, the 
difference between the amount Tenant has paid and the amountit should have paid to Port, plus 
interest at the Default Rate. If Tenant understates its Gross Income, Sale Proceeds, Refinancing 
Proceeds, or Port's share of the foregoing proceeds 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. · · 

3.10 Manner of Payment. Tenant will pay all Rent to Port in lawful money of the United 
States of America at the address for notices tp 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. Base 
Rent, Percentage 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 rec~ipt 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. · · · ·.· 

3.11 Interest on Delinquent Rent. Rent not paid when.due will bear interest from the date 
due until paid at an annual interest i:ate equal to the greater of (i) ten percent (10%) or (ii) five 
percent (5%) in excess of the Prime Rate that is hi effect as of the date payment is due (the 
"Default Rate"). However, interest will riot 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 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 a Tenant Event of Default, Tenant will 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 
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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) anniversary 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. 

3.13 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. 

3.14 Net Lease. It is the purpose of this Lease and intent of Port arid Tenant that all Rent is 
absolutely net to Port, so that this Lease yields to Port the full; amquntofRent at all times during 
the Term, without deduction, abatement or offset. Under no circi.lmstarices~ whether now 
existing or hereafter arising, and whether or not beyongthe present contempl~ti?n of the Parties 
is Port expected or required to incur any expense or m:a}ce any payment of any kirt,g with respect 
to this Lease or Tenant's use or occupancy of the Prerni~~~ .. Without limiting the.foregoing, 
Tenant is solely responsible for paying each item of cost\)r hpense. of every kind and nature 

....... , " .. , 
whatsoever, the payment of which Port would otherwise be or become liable by reasonof Port's 
estate or interests in the Premises, any right(o!'Jrtter~sts of PoltiiiQr under this Lease, or the 
ownership, leasing, operation, management, inamtenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion therepf, NO,()ccurrence or situation arising during the 
Term, or any Law, whether fore~eenor unforese'en;~nd however..extraordina,.ry, relieves Tenant 
from its liability to pay all o(the sums required by any of the proyisiOJ.?.S oftliis Lease, or 
otherwise relieves Tenant fr.6m any of its obligations .under .this Lease, or except as set forth in 
this Lease, gives Tenant any rightto termipate this Lease in whole or ii{part. Tenant waives any 
rights now or hereafter conferred upon it by. any Law to temiinate this Lease or to receive any 
abatement, diminution, reduction orsuspen,sion ofpayrn~nt6:(such sums, on account of any such 
occurrence or sitUation, provided that.such waiver wiff not affect or impair any right or remedy 
expressly provide~ Tenant unde~.thi~ Lease> ' 

··, 

3.15 Survival. 'T.~4aµt's obligationfo pay any l1I1paid Rent due and payable will survive the 
expiration or earlier ienrtination of this Lease. · · 

11 ' g:\gao 2718\mr parcel lease-1-30-18--lodged for pc mtg 01248729.docx 
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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND TOTAL DEVELOPMENT COSTS 

1. PORT REPRESENTATIVE. 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or the Certified 
Total Development Cost Statement, as applicable, within the time periods set forth herein, and 
such failure continues for thirty {30) days after the date Port delivers to Tenant written notice 
of such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's books and records as may be necessary to determine all the 
information required in the Certified Entitlement Cost Statement or Certified Total 
Development Cost Statement, as applicable. The determination made by Port Representative 
will be binding upon Tenant, absent manifest error, and Tenant must promptly pay to Port the 
total cost of the examination. / ·· 

2. CERTIFIED COST STATEMENT. 

(a) Certified Entitlement Cost Statement. Within thirty (30) days prior to a Sale 
occurring before the Early Transfer Date or sixty {60) days following the Early Transfer Date for 
the Tenant that constructs the Initial Improvements, as applicable, Tenant will furnish Port with 
an itemized statement setting forth in detail the Entitlement Cost incurred by Tenant to the 
Building Permit Date or thirty {30) days prior to a Qualifying Early Sale, as applicable, certified as 
true, accurate and complete by an independent certified public accountant (the "Certified 
Entitlement Cost Statement"). / ·· 

(b) Certified Total Development Cost Statement. Within the earlier of one hundred 
twenty {120) days following the issuance of a Certific;ate of Completion or thirty {30) days prior 
to a Sale after the Early Transfer Date, the Tenaritthat constructed the Initial Improvements 
will furnish Port with an itemized statement setting forth in detail the Total Development Cost 
incurred by such Tenant to the CofO Issuance Date, certified as.true, accurate and complete by 
an independent certified public accountant (the "Certified Total Development Cost Statement"). 

(b) Port Review(Port will notify, the Tena~t withihsixty {60) days following Port's 
receipt of the Certified Entitlement Cost Statement or.the ·certified Total Development Cost 
Statement, as applicable, of Port's agreementor disagreement with such statement. If Port 
disagrees with any ,such sta.temel1t, the Parties will meet to r.esolve the disagreement. If the 
Parties are unaqleto resolve their disagreement, ~ither rri<W party exercise its rights under 
Section 3 (Audit Rights) of this.Attachment 1 to Exhibit D .. 

3. AUDIT RIGHTS. 

If Port disagrees with either the CertifiedEntitlement Cost Statement or the Certified 
Total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm mutually acceptable to Port and Tenant, or if the 
Parties are unable to agree, either Party may apply to the Superior Court of the State of 
California in and for the County of San Francisco for appointment of an auditor meeting the 
foregoing qualifications. If the court denies or otherwise refuses to act upon such application, 
either Party may apply to the American Arbitration Association, or any similar provider of 
professional commercial arbitration services, for appointment in accordance with the rules and 
procedures of such organization of an independent auditor. Such audit will be binding on the 
Parties, except in the case of fraud, corruption or undue influence. Port will pay the entire cost 
of the audit unless the audit discovers that Tenant has overstated the Entitlement Cost or the 
Total Development Cost, as applicable, by more than three percent {3%) of the lower amount, 
in which case Tenant will pay the entire cost of the audit. 
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4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT COSTS. 

Tenant must keep accurate books and records of the Entitlement Costs and Total 
Development Costs incurred to date, funds expended by Tenant, outstanding Tenant capital, 
Tenant capital return accrued, and debt or other third-party proceeds received by or on behalf 
of Initial Tenant in connection with the development of the Initial Improvements, all in 
accordance with accounting principles generally accepted in the construction industry. Port, 
including its Agents, has the right to inspect Tenant's books and records regarding the 
development of the Initial Improvements, the costs incurred in connection therewith, and all 
other Entitlement Costs and Total Development Costs, including funds expended by Tenant, 
return accrued on such funds, and debt or other third party proceeds received by or on behalf 
of Tenant in connection with the development of the Initial Improvements in a location within 
San Francisco during regular business hours and upon reasonable advance notice. 

', / 

'-<./ 
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EXHIBIT XX 

INSURANCE REQUIREMENTS 

[Note: Insurance requirements for Form of Parcel Lease will be reviewed by City's Risk 
Manager for adequacy every 5 years from approval of ODA. Increases to insurance limits, if 
applicable, for all or any of its general liability policies will be made in the reasonable 
judgment of the City's Risk Manager, consistent with general commercial practice in San 
Francisco for facilities of comparable size and use to the Premises, with respect to risks 
comparable tO those associated with the uses of the Premises.] 

20.1 Property and Liability Coverage. 

(a) Required Types and Amounts of Insurance. Except as more specifically provided 
in this Exhibit N, Tenant will, at no cost to Port, obtain and maintain, and cause to be in effect at 
all times the types and amounts of insurance detailed below; provided, however, that Tenant 
reserves the right to utilize an owner controlled insurance program {OCIP) or contractor 
controlled insurance program {CCIP) to satisfy these insurance requirements. Such insurance 
shall remain in place from the Commencement Date to the later of (i) the last day of the Term, 
or (ii) the last day Tenant (A) is in possession of the Premises or (B) has the right of possession 
of the Premises (except as otherwise specified in this Exhibit N). · 

(i) Builders Risk Insurance. At all times during construction prior to Substantial 
Completion of the Initial Improvements [and Deferred Infrastructure], and during any period of 
Subsequent Construction, Tenant will maintain, or require to be maintained, on a form 
reasonably approved by Port, builders risk insurance (or its equivalent for any Subsequent 
Construction, which may include coverage under a property insurance program as referenced 
under Section 20.l(a)(ii)) in the amount equal to the 100% replacement cost value of any 
existing structures being rehabilitated or restored; and 100% of allqew construction, including 
all materials and equipment to be used/incorpo(atedon or about the Premises, and in transit 
or storage off-site (each subject to applicable sub-limits including a sub limit for debris removal 
including demolition of not less than .25% of construction v;:ifue), against all risk or "special 
form" hazards, and earthquake and flood insurance (subject to Section 20'.l(a)(ii)) including 
risks from any and all testing of any equipment, including Tenanfa~.narned insureds, with a 
deductible not to exceed Ohe Hundred Thousand Dollars ($100,000)(except as to earthquake 
and flood insurance for which the deductible will be in accordance with the requirements of 
Section 20.1 (a)(ii)). Such builders risk insurance will also extend to cover soft costs and loss of 
business income for any delayed completion Period as causeci by any of the perils or hazards 
set forth in and required to be insuredpursuantto Section 20.l(a)(i), for a delay period of not 
less than two (2) years with a limit of not less than One Million Dollars ($1,000,000); provided 
however that Tenant may request approval from the Port, which shall not be unreasonably 
withheld, of a lesser delay period or limit. If available at commercially reasonable rates, such 
builders risk insurance will also extend to cover the peril of terrorism. 

(ii) Property l~surance; Ea;thquake and Flood Insurance. 

(1) Property Insurance. Upon Substantial Completion of the Initial Improvements, 
and upon completion of Subsequent Construction of any additional Improvements, Tenant will 
maintain, or require to be maintained, property insurance policies with coverage at least as 
broad as Insurance Services Office form CP 10 30 06 95 ("Causes of Loss Special Form" (or its 
replacement)), in an amount not less than 100% of the then-current full replacement cost of 
the Improvements including any foundations, pilings, excavations and footings, including 
increased cost of construction and demolition of damaged and undamaged structures due to 
the enforcement of Laws, (with a deductible not to exceed One Hundred Thousand Dollars, 
except as to earthquake and flood insurance). If available at commercially reasonable rates, 
such insurance will extend to cover the peril of terrorism. In addition to the foregoing, Tenant 

-1 

4869



'\ 
J 

. "" y 

may insure its Personal Property in such amounts as Tenant deems appropriate; and Port will 
have no interest in the proceeds of such Personal Property insurance. 

(2) Earthquake Insurance. 

(A) During Construction, and prior to Substantial Completion, of the Initial 
Improvements, earthquake insurance will be in an amount equal to at least the lesser of (i) the 
Probable Maximum Loss to the Initial Improvements or, (ii) the maximum amount that is 
available at commercially reasonable rates from recognized insurance carriers (with a 
deductible of up to but not. to exceed ten percent (10%)) of the then-current, full replacement 
cost of the Initial Improvements without sub-limits for excavations and footings; provided that 
earthquake coverage is available at commercially reasonable rates), except that a greater 
deductible will be permitted to the extent that such coverage is not available from recognized 
insurance carriers or at commercially reasonable rates). "Probable Maximum Loss" means the 
scenario upper loss (SUL) estimate of damage that may occur to the structures with a ninety 
percent (90%) confidence of non-exceedance as a result of an earthquake with a return period 
of 224 years as determined prior to Completion of the Initial lmp~overnents and thereafter not 
less frequently than every ten (10) years by a consultant choseri·~nd.P'aid for by Tenant who is 
reasonably satisfactory to Port; and / /;_ · ..... 

(B) From and after Substantial Completion of the Initial Improvements, earthquake 
insurance will be in an amount equal to at least the le~ser of (i) the Probable Maximum Loss to 
the Improvements, or (ii) the amount that is available'at~6mmercially reason!'lble rates from 
recognized insurance carriers, in each case, with a deductible of up to but not "to exceed ten 
percent (10%) of the then-current, full replacement cost.of the lnitial·lrriprovements, except 
that a greater deductible will be permitted to the extent thaf s.uch coverage is not available 
from recognized insurance carriers or at commercially reas6mible rates. ·. > 

(3) Flood Insurance. '- ,_ ~\ .:, ··<< ... 
\_,,_',· .\ ',, ." '\ ~', 

(A) If the Premises is in a designated flood zone as depided on current Flood 
Insurance Rate Maps ("FIRMs:) issued by the U.S. Department of Homeland Security's Federal 
Emergency Management Age"ncy r'FEMA") or its successor, then Tenant will, during 
construction, and prior to S.ubstantial Cornpletion, of the Initial Improvements or any 
Subsequent Construction, obtain flood ihsurance from recognized insurance carriers (or 
through the National Flood Insurance Progr~m ("NFIP")) equal to at least the lesser of (i) the 
maximum amount that is available at commercially reasonable rates from recognized insurance 
carriers or NFIP, qr·(ii)the then-curre~(full replacement cost of the Initial Improvements or 
Subsequen~ c9.ns~ryctkm; a$ applicab~~, .. (i11clud.lng ~_uildipg:code upgrade coverage and without 
any deduct1or;i being made for dep{ec1at1i:m), with a ded.uct1ble of up to but not to exceed ten 
percent (10%) ofthe then-curreht,}ull replacement cosfof the Initial Improvements, except 
that a greater deductiple will be permitted toJhe extent that such coverage is not available 
from recognized insurance carriers or at commercially reasonable rates. Such flood insurance 
or replacement coverage'v1,iill remain iri full force and effect or be separately produced from and 
after the Substantial Completion of the lnjtial Improvements in amount equal to at least the 
lesser of (i) the maximum amount thafis.available at commercially reasonable rates from 
recognized insurance carriers or NFJRJ or,1(ii) the then-current, full replacement cost of the 
Improvements (including the value of any and all Subsequent Construction) with a deductible of 
up to but not to exceed ten perceht (10%) of the then-current, full replacement cost of the 
Initial Improvements, except that a greater deductible will be permitted to the extent that such 
coverage is not available from recognized insurance carriers or at commercially reasonable 
rates. 

(B) If the subject parcel is not in a designated flood zone as depicted on current 
FIRMs issued by the FEMA or its successor, Tenant will, during construction of the Initial 
Improvements, obtain flood insurance, to the extent available at commercially reasonable · 
rates from recognized insurance carriers (or through the NFIP), in an amount equal to the 
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maximum amount of the then-current, full replacement cost of the Initial Improvements 
(including building code upgrade coverage and without any deduction being made for 
depreciation}, with a deductible of up to but 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 insurance carriers (or through the NFIP} at commercially reasonable rates; and 

From and after Substantial Completion of the Initial Improvements, flood insurance will 
be in an amount equal to at least the amount available at commercially reasonable rates from 
recognized insurance carriers or through the NFIP, with a deductible of up to but not to exceed 
ten percent (10%) of the then-current, full replacement cost of the Initial Improvements, except 
that a greater deductible will be permitted to the extent that such coverage is not available 
from recognized insurance carriers or at commercially reasonable rates. 

(4) Exceptions for Earthquake and Flood Insurance. If Tenant determines that 
earthquake or flood insurance should not be carried on the Improvements because it is not (or 
no longer} available at commercially reasonable rates (or through the NFIP for flood insurance} 
or, in Tenant's reasonable business judgment, is imprudent, then Tenant will request in writing 
Port's consent to the absence or deletion thereof. However, with respect to earthquake or 
flood insurance during the construction of the Initial Improvements, a request for Port's 
consent to such determination by Tenant need not be submitted and Tenant may make such 
determination in its sole discretion. Any request for Port's consent required hereunder will 
include with such request evidence supporting Tenant's determination of commercial 
unreasonableness or imprudence as to the applicable coverage. Such evidence may include 
quotes, declinations, and notices of cancellation or non-renewal fron:i leading insurance 
companies for the required coverage, percentage of overcill operating.expenses att~ibutable 
thereto, and then current industry practice for comparable mixed-use/retail/office projects in 
San Francisco. Port will approve or disapprove the. absence or deletion of earthquake Of flood 
insurance within forty-five (45} days after Tenant's request. If Tenant elects not to carry or to 
discontinue such coverage with Port's approval, arid Port later determines that due to changes 
in the industry or other changed circumstances, earthquake insurance or flood insurance, as 
applicable, has become commercially available at re;:isonable rates, then Port may notify Tenant 
thereof, and Tenant will add. such coverage to its policy as soon as reasonably practicable 
thereafter. · · · · · ·· 

(iii} Commercial General Liabili~ Insurance: Tenant will maintain, or require to be 
maintained, "Commercial General Liabilit\i" insurance insuring against claims for bodily injury 
(including death}, property damage, personal injury and advertising injury, including coverage 
for premises operations, blanket contractual liability (to.the extent possible under the above
referenced policy form or under a separate policy form}/ broad form property damage, and 
products and completed operations, with such insurance to afford protection in an amount not 
less than Fifteen Million Dollars ($15,000,000} per occurrence and annual aggregate, and 
Fifteen Million Dollars ($15,000,000} products and completed operations aggregate. Tenant's 
CGL policy shall contain no exclusion for explosiorl, collapse and underground liability. Tenant 
shall be responsible for satisfying any cindall deductibles or retentions. Within thirty (30} days 
after the Substantial Completion of the Initial Improvements, or completion of any Subsequent 
Construction requiring Port's approval under Article 13 and annually for ten years thereafter, 
Tenant, or its successors and assigns, will provide Port with evidence that Tenant's Commercial 
General Liability insurance includes completed operations coverage for the Initial 
Improvements or Subsequent Construction, as applicable. 

In addition, if Tenant has (or is required under Laws to have} a liquor license and is 
selling or distributing alcoholic beverages on the Premises, then Tenant will maintain, or require 
to be maintained, liquor liability coverage with limits not less than Three Million Dollars 
($3,000,000} per occurrence and annual aggregate and Tenant will require any Subtenant or 
operator who has (or is required under Laws to have} a liquor license and who is selling or 
distributing alcoholic beverages on the Premises, to maintain such coverage. All liability 
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insurance may be provided under a combination of primary and umbrella excess policies 
(including blanket policies) and may be provided under policies with a "claims made" trigger as 
provided in Section 20.1 (b)(viii). 

(iv) Workers' Compensation Insurance. During any period in which Tenant has 
employees, as defined in the California Labor Code, Tenant will maintain, or require to be 
maintained, policies of workers' compensation insurance providing statutory limits, including 
employer's liability coverage with limits not less than One Million Dollars ($1,000,000) each 
accident and policy limit by disease (except that such insurance in excess of One Hundred 
Thousand ($100,000) each accident may be covered by a so-called "umbrella" or "excess 
coverage" policy) covering liability for all persons directly employed by Tenant in connection 
with the use, operation and maintenance of the Premises and the Improvements. 

(v) Boiler and Machinery Insurance. If any of the following exposures are not 
covered by the insurance required by Section 20.l(a)(ii)(l), Tenant will maintain, or require to 
be maintained, boiler and machinery insurance covering damage to or loss or destruction of 
machinery and equipment located in, on, under, around, or aboutthe Premises that is used by 
Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (100%) of the acwal replacement value of such 
machinery and equipment. , . ' ., . · .. 

(vi) Business Automobile Insurance. Tenant~frLm'aintain, or~'eq'qire to be 
maintained, policies of business automobile liability JnsLijahce covering all owned! non-owned 
or hired motor vehicles to be used by Tenant or their.Agents, affording protedionfor bodily 
injury (including death) and property damage in the forrrr'6t~ombil)ed,Single LirnitBodily Injury 
and Property Damage with limits of not less .than Five MillioriDolJars($5,000,000) per accident 
and annual aggregate. · · 

(vii) Business Income Insurance. lfariy of th.e following exposures are not covered by 
the insurance required by Section 20.l(a)(ii)(i),from and after Completion of the Initial 
Improvements, Tenant will maintain business income insurance, including loss of rents and 
extra expense caused by any of the perjls or hazards set forth in arid requite.d to be insured 
pursuant to Section 20.l(a)(iiVcovering an interruption p~rioq o(not l~ss than two (2) years, 
with a limit of not less than~twerity-foLir (24) months' of Gross Income.'.) 

(viii) Contractor's Poll~tion Leg~I Liability ln.~wa~ce. Tenant.~ill cause to be 
maintained during the period of cons~rudion of the lniti~l'lrnprovements [and Deferred 
Infrastructure] and during any periods of Subsequent Constt1,1ction that could reasonably be 
anticipated to involve a Release of Haza.rd~us rviate_ria,I~ on\o_r'.' about the Premises, Contractor's 
Pollution Legal.Liability Insurance f9r Los~es·~aused bypoJlution conditions, that are sudden, 
accidental or gradual, resulting from the Contractor's operations, or for which Contractor is 
legally liable, in conne.ction with tfie.ccn1struCtion of the Initial Improvements [or Deferred 
Infrastructure] or Sl.Jbs'equent ConstrL1ction, whether such operations be by the Contractor or 
subcontractors, consultants or suppliers bf the Contractor. The foregoing policy will contain 
minimum liability limits bf 5 Million Dollars ($5,000,000) per occurrence and 5 Million Dollars 
($5,000,000) in the aggregate with a dedu'ctible not to exceed One Hundred Thousand Dollars 
($100,000). The foregoing policywill at a· minimum contain coverage for or be specifically 
endorsed to include coverage for.pollution conditions resulting in, arising from or in connection 
with: (i) bodily injury (including death), property damage and environmental cleanup costs (on
site and off-site) resulting from construction of the Initial Improvements [and Deferred 
lnfrastructure];or Subsequent Construction, if applicable; (ii) the use or operation of motor 
vehicles (whether owned, non-owned or leased) in connection with construction of the Initial 
Improvements [and Deferred lnfrastructure],or Subsequent Construction, if applicable, 
including transportation of any Hazardous Materials to or from the project site, including any 
interim or temporary storage or transfer sites (such transportation coverage will also include 
loading/unloading of materials); (iii) claims by third parties (other than a disposal site owner) 
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for bodily injury or property damage arising from any disposal location or facility, both final and 
temporary, to which any waste that is generated in connection with the construction of the 
Improvements under the VDDA (if in effect) or any Subsequent Construction for which such 
coverage is required or in connection with any remediation obligation of Tenant pursuant to 
Section 21 is delivered; all such disposal locations/facilities, both final and (where commercially 
available) temporary, will be scheduled to the foregoing policy as Non-Owned Disposal Sites for 
coverage under such policy. The foregoing policy will be written on an occurrence form and be 
in effect during the construction periods described above, or, if not available on an occurrence 
form, then on a claims-made form. If the foregoing policy is written on a claims made form, 
then the foregoing policy will be maintained for, or contain an extended reporting period of, at 
least five (5) years. The foregoing policy definition of "Covered Operations" or any other such 
designation of services or operations performed by the Contractor must include all work or 
services performed by such Contractor and its subcontractors, consultants, or suppliers as part 
of the construction of the Initial Improvements [and Deferred lnfrastructure]or Subsequent 
Construction, if applicable. · 

(ix) Professional Liability. Tenant will maintain or requi~e to be maintained, project-
specific professional liability (errors and omissions) insurance,. wit~ limits not less than Five 
Million Dollars ($5,000,000) each claim and annual aggregate: with respect to architectural, 
engineering, geotechnical, and environmental professional services, reasonably necessary or 
incidental to the construction of the Initial Improvements, [arid Deferred Infrastructure] and 
any Subsequent Construction, with any deductible notto Efxceed One Hundred Thousand 
Dollars ($100,000). Notwithstanding the foregoing, Tenant may elect, instead ()f obtaining the 
foregoing coverages in this Section 20.l(a)(ix), to require that any architects, contractors and 
sub-contractors performing professional services in connection with the Initial lmp.rovements 
carry professional liability insurance (errors and omissions) in an amount not less than Two 
Million Dollars ($2,000,000) each claim and·annual aggregate with a deductible not to exceed 
One Hundred Thousand Dollars ($100,000). Cpverage provided art;:hitects, contractors and sub
contractors performing professional services m,ay be provided with aJower limit if either (i) the 
Tenant maintains an owners' protective professional indemnity (OPPI) policy for the difference 
or(ii) upon the prior written approval of Port, if requested by Tenant to accommodate the 
needs and limitations of LBE contractors used by Teriai:it../Such insurance will provide coverage 
during the period when such professional s~rvices are performed and for a period of (a) three 
(3) years after Completion of the Initial Improvements [arid Deferred lnfrastructure],and (b) 
three (3) years for any Subsequent Construction, With respect to Subsequent Construction, 
Tenant will require that any architect, c·ontractor or subcontractor performing professional 
services in connection with such Subsequent Coristructiqn, ca·rry professional liability insurance 
(errors and omissions) in an amount not less than One Million Dollars ($1,000,000) each claim 
and annual aggregate with a deductible not to exceed One Hundred Thousand Dollars 
($100,000). •. ·. . . 

(x) Othe.r Insurance. If T~na~t permits activities on Tenant's premises after 
construction is completed that are not covered by any of the policies listed in this agreement, 
or, alternatively not adequately covered given the insurance limits in place, the amount and 
type of insurance required for these attivities will be mutually evaluated by the Port and the 
Tenant. Following consultation.with Tenant, the Port may require that Tenant secure such 
other insurance or increase the insurance limits for any of Tenant's policies then in effect, 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 particular risks associated with such uses of the 
Premises, so long as any insurance required is generally 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 and any cost to 
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maintain such additional insurance, if required by Port, shall be borne by Port and not by 
Tenant. 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. 

(b) General Requirements. 

(i) As to all insurance required hereunder, such insurance shall be carried under a 
valid and enforceable policy or policies issued by insurers of recognized responsibility that are 
rated Best A-:Vlll 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 will name the 
Tenant as the first named insured, and will name the Port as a loss payee as its interest may 
appear. As to general liability, automobile liability, and umbrella or e.xce.ss liability insurance 
(including blanket policies), such insurance will name as additionaUnsur.eds by written 
endorsement: "THE CITY AND COUNTY OF SAN FRANCISCO AND/iHESAN FRANCISCO PORT 
COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EM.PLbYl;ES AND AGENTS" as 
additional insureds for claims arising in connection with the lrisu,red1s gperations. 

_,./>;., __ 'o./ '"'-._ ' ', 

(iii) As to all insurance required hereunder, sµt_lrjpsurance willbe evaluated by Port 
and Tenant for adequacy every five (5) years from the·date;bf Completion ofJmprovements. 
Following consultation with Tenant, Port may require, upon not less than ninety (90) days prior 
written notice, that Tenant increase the insurance limits for all or any .of its gener~Uiability 
policies if in the reasonable judgment of the City's Risk Manager it .is the general commercial 
practice in San Francisco to carry insuranceJorJacilities ofcon'.lpara~le· size and use fo:th.e · 
Premises in amounts substantially greater thanthe amounts being carried by Tenant with 
respect to risks comparable to those associateC:l.·l."(i1:hthe uses ofth'e Premises. As part of such 
evaluation, Tenant may request that insurance limitsJorall or any of lt~ general liability policies 
be decreased and, if the City's Risk Manager reasi:>nably deteqnines th.at the insurance limits 
required under this Section 20.1 maybe decreased in lightof such. coni'tnercial practice and the 
risks associated with the uses of the' Premises, Port will notify.Jenantpf such determination, 
and Tenant will have the right to decrea·sethe insurance~coye'rage required under this Lease 
accordingly. In such event, Tenan.t will prpmptly deliverto'Port a certificate evidencing such 
new insurance amounts and addJtional in.sured endorse.tl1e.nts in form satisfactory to Port, as 
applicable. If Tena·nt determines'tnat suth other insurance·or coverage amount should not be 
required because it is notavailable from recognized'carriesat commercially reasonable rates, 
then Tenant will provide tO Po~eevidence·supportihgTenant'·s determination of commercial 
unreasonableness.as to the applicable coverage and a'ny cost to maintain such additional 
insurance, if requireq by Port, shall be borne.by Port and not by Tenant. Such evidence may 
include quotes, decliriations, and notices of c~11cell.ation or non-renewal from leading insurance 
companies for the re·q'ulred coverage>percentage of overall operating expenses attributable 
thereto, and then current inpustry pra~tice for comparable mixed-use/retail/office projects in 
San Francisco. { ; 

(iv) Thirty (30) days'. ~dyari~e Written notice shall be provided to the Port of 
cancellation, intended non-rene\ll{al, or reduction in coverages, except for non-payment for 
which no less than ten (10) days' notice shall be provided to Port. Notices shall be sent to the 
Port address set forth in Section XX entitled "Notices to the Parties". 

(v) As to commercial general liability and automobile liability insurance, such 
insurance will provide that it constitutes primary insurance with respect to claims arising in 
connection with Tenant's completed and ongoing operations, and shall provide cross liability 
coverage (separation of insureds or severability of interests provision); 
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(vi) As to liability, automobile, worker's compensation and property insurance 
required hereunder, such insurance 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 of the 
type covered under the policies required by Section 20.l(a); and 

(vii) All insurance will be subject to the approval of Port, which approval will be 
limited to whether or not such insurance meets the terms of this Lease, such approval not to be 
unreasonably withheld. As to any minimum deductible specified hereunder, Tenant may 
request approval from the Port, which shall not be unreasonably withheld, of a higher 
deductible. 

(c) Certificates of Insurance; Right of Port to Maintain Insurance. Tenant will 
furnish Port certificates and additionalinsured endorsements in form satisfactory to Port with 
respect to the policies required under this Section within thirty (30) days, (i) on or prior to the 
Commencement Date (to the extent such policy is required to be carri~d as of the 
Commencement Date), (ii) for such policies required to be carried after the Commencement 
Date, on or prior to the date such policies are required, and (iii) with respect to renewal 
policies, within thirty (30) days after the policy renewal date of each such policy. Within thirty 
(30) days after Port's request, Tenant also will provide Port with copies of each such policy, or 
will otherwise make such policy available to Port for its review. If Tenant has determined that 
obtaining earthquake or flood insurance prior to commencement of construction of the Initial 
Improvements pursuant to Section 20.1(a)(ii)(4) is noHommercially reasonable, then Tenant 
will provide Port with such documents evidencing such determination. If at any time Tenant 
fails to maintain the insurance required pursuant to this Section 20.1, or fails to' deliver 
certificates and/or endorsements as required pursuant to .this Section 20.l(c) then, u'pon 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 will 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. · · . · · . 

(d) Insurance of Othe~s. To the extent Tenant r,equires liability insurance policies 
(other than employers' liability qnd professional liability) to be maintained by Subtenants, 
contractors, subcontractors or others in connection with their use cir occupancy of, or their 
activities in, on, under, around, or about the. Premises1Tenant will require that such policies be 
endorsed to include the CITY AND. COUNlYOF SAN FRANCISCO AND THE SAN FRANCISCO PORT 
COMMISSION ANpTHEIRRE~PECTl\(E OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS as 
additional insureds for claims arisingin, connectionwith thenamed insured's operations. 
Notwithstanding the foregoing,. Tenant will endeavor to require all contractors and sub
contractors performing work in, on, under,.around, or about the Premises and all operators and 
Subtenants of any.portion of the Premises to c;arry the following coverages, if applicable: (i) 
commercial general l[abiHty with limits of no less than One Million Dollars ($1,000,000) per 
occurrence and Two Million Dollars ($2,000,000) annual general aggregate, (ii) workers' 
compensation in amounts required by law, (iii) employer's liability coverage in an amount not 
less than One Million Dollars ($1,000,000) per accident, per employee and policy limit for injury 
by disease, covering all employees employed at the Premises, (iv) automobile insurance in an 
amount not less than $1,000,000 combined single limit covering use of owned, non-owned or 
hired vehicles utilized in the performance of work in, on, under, around, or about the Premises. 

(e) Primary/Excess Limits. All total limit requirements may be satisfied by any 
combination of primary, umbrella and excess liability policies (including blanket policies).· 

20.2 Release and Waiver. 

Each Party hereby waives all rights of recovery and causes of action, and releases each 
other Party from any liability, losses occasioned to the property of each such Party, which losses 
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are of the type covered under the property policies required by Sections 20.l{a)(i), 20.l(a)(ii), 
or 20.l{a)(vi) to the extent that such loss is reimbursed by an insurer. 

20.3 No Limitation. 

The Indemnification requirements under this Lease will not be limited by the insurance 
requirements of this agreement. 

,/" ,. 
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Port Draft Lodged with Port Commission on 1-19-18 

FORM VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 

(Mission Rock - 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 aredefined in Article 23. [Note: do final check of section references and defined 
before lodging.) 

THIS AGREEMENT IS MADE WITH REFERENCE TO THE FOLLOWING FACTS 
AND CIRCUMSTANCES: 

A. Port owns certain real property located in the City and County of San Francisco 
consisting of approximately square feet of unimproved land, as more particularly 
described on Exhibit A attached hereto (as may be refined and adjusted in accordance with the 
terms of this Agreement, the "Property"). The Property is located within an approximately [28]
acre area known as Seawall Lot 337, located south of Mission Creek/China Basin Channel in the 
Mission Bay neighborhood (the "Project Site"), as more particularly described in that certain 
Disposition and Development Agreement dated , 2017, by and between SWL 337 
Associates, LLC, a Delaware limited liability company ("Horizontal Developer"), and Port (as the 
same may be amended, supplemented, modified and/or assigned from time to time, the 
"Horizontal DDA") and that certain Master Lease dated [ ], 2017, by and between 
Horizontal Developer and Port (as the same may be amended, supplemented, modified and/or 
assigned from time to time, the "Master Lease"). The boundaries of the Property may be refined 
and adjusted with the advancement of the Project Site's development as set forth in 
Section 3.l(d). 

B. Under the Horizontal DDA and the Master Lease, Port has agreed to convey by 
ground lease those certain Development Parcels (as defined in the Horizontal DDA) in 
accordance with the terms thereof. The Property is a Development Parcel under the Horizontal 
DDA, within Phase [XX] of development thereunder. 

C. Planning Code Section 249.XX (the Mission Rock Special Use District) (as 
amended from time to time, the "SUD") establishes the basic land use standards for vertical 
development within the Phase and sets forth the process and requirements for review and 
approval of design and construction documents related to Vertical Development. As authorized 
under the SUD, the Port and the Planning Commission approved the Mission Rock Design 
Controls dated , 2017], as amended from time to time (the "Design Controls"), 
that sets forth design standards and design guidelines that will apply to all Vertical Development 
within the Phase. 

D. On , 201_, the Port approved a Phase [XX] Submittal (the "Phase 
Submittal") that sets forth the approved development program for the development of Phase 
[XX], as described therein and consistent with 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]. 
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E. [Include additional Recitals that describe the parcel disposition process as 
provided under the Horizontal DDA, and any otherrelevant facts and circumstances leading up 
to execu~ion of this vnDA] 

F. Subject to the terms and conditions of this Agreement, Vertical Developer desires 
to ground lease the Property from the Port, and Port desires to ground lease the Property to 
Vertical Developer, on the terms and conditions set forth herein. 

G. Vertical Developer proposes to construct the project generally described in the 
Scope of Development attached hereto as 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 any Deferred Infrastructure for the Property. In 
connection with the Vertical Project, Vertical Developer isgbligated to provide certain public 
benefits, as more particularly set forth herein, including [i11sert as appropriate: [providing 
Inclusionary Units]; [on-site child-care facilities]; [assuming the obligation to construct Deferred 
Infrastructure obligations] [other obligations]] and to comply with all applicable requirements of 
the Wor](force Development Plan, the Mitigation Monitoring and Reporting Program and the 
Special :Provisio,1,1s. , 

H. The parties now desire to enter into this Agreement to set forth the terms and 
conditions upon which Port will deliver a leasehold estate in the Property to Vertical Developer 
and Vertical Developer will develop the Vertical Project, all as more specifically set forth in this 
Agreement. , 

ACCORDINGLY, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Port and Vertical Developer hereby agree as follows: 

AGREEMENT 

1. CONVEYANCE OF PROPERTY. 

Subject to the terms, covenants and conditions set forth herein, Port agrees to ground 
lease on the terms substantially in the form set forth in the lease attached hereto as Exhibit C, 
subject to mutually agreed upon modifications ("Parcel Lease") to Vertical Developer, and 
Vertical Developer agrees to ground lease on the terms set forth in the Parcel Lease] from Port, 
Port's interest in the Property. 

2. ACQUISITION PRICE. 

2.1. Acquisition Price. The consideration due Port from Vertical Developer under the 
terms of the Parcel Lease on the Closing Date] is ----~~~-=-~-,----=c=---,---=---
and _/100 Dollars($ - (the "Acquisition Price"). [Credit Bids: Vertical 
Developer's payment of the Acquisition Price (includingthe Deposit) under this Section 2.2 will 
be made by Credit Bid in accordance with [$ections XXXXJ 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. 

2.2. Payment of Acquisition Price; Deposit. Vertical Developer will pay Port the 
Acquisition Price as follows: 

(a) Deposit. Vertical Developer will make an earnest money deposit in an 
amount equal to ten percent (10%) of the Acquisition Price (such amount, and all interest 
thereon, is hereinafter referred to as the "Deposit" within the time period set forth in 
Section 2.2(c). 

(b) 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 Deposit is non-refundable to 
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Vertical Developer except as set forth in Sections 6.3(b), 8.1, 10.2 or Section 10.4(a) . The 
Deposit will be credited against the Acquisition Price upon the mutual execution and delivery of 
the Parcel Lease and otherwise as contemplated hereunder (the "Closing" or the "Close of 
Escrow"). 

(c) [for non-Credit'Bid deals only: Within one (1) business day after the date 
of this Agreement, Vertical Developer will deliver the Deposit into escrow with [insert name of 
Title Company selected by Vertical Developer and reasonably acceptable to Port (the "Title 
Company" or "Escrow Agent"). The Deposit will be held in an interest-bearing account, and all 
interest thereon will be deemed a part of the Deposit. The Deposit will be applied to the 
Acquisition Price payable to Port upon Closing.] 

[for Credit Bid deals only: The Deposit will be applied by Credit Bid on the date of this 
Agreement. Accordingly, Vertical Developer will not deposit any actual funds into escrow to 
satisfy the Deposit requirement. The Acquisition Price less the Deposit will be applied by Credit 
Bid at Closing. Any refund of the Deposit to Vertical Developer will be effected by a reversal of 
the Deposit amount in accordance with the Financing Plan.] 

(d) Independent Consideration. Notwithstanding any provision of this 
Agreement to the contrary, upon any early termination of this Agreement where Vertical 
Developer is entitled to a refund of the Deposit, the Escrow Agent will deduct from the Deposit 
the sum of One Thousand Dollars ($1,000) (the "Independent Contract Consideration") and deliver 
such Independent Contract Consideration to Port, which amount the parties bargained for and 
agree to as consideration for Vertical Developer's right to inspect and purchase the Property 
pursuant to this Agreement and for Port's execution, delivery and performance of this 
Agreement. The Independent Contract Consideration is in addition to and independent of any 
other consideration or payment provided in this Agreement, is nomefundable, and is fully earned 
and will be retained by Port notwithstanding any other provision ofthis Agreement. 

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 by lease in the form of Exhibit XX ("Parcel Lease"), 
subject to the following: (i) Permitted Port Title Exceptions (as defined below); (ii) all items of 
which Vertical Developer had actual notice or know ledge 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) CFD and 
Assessment Matters; (vi) Development Easements, if any, (vii) the Mission Rock Master 
Association Documents; and (vii) [the Restrictive Covenant and] 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 (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 Vertical Developer prior to the 
expiration of the Contingency Period under Section 6.1 or within the time periods required under 
Section 6.3(b) hereof; 

(ii) the lien of ad valorem real estate taxes, special taxes and 
assessments not yet delinquent as of the date of Closing, subject to proration as herein provided; 

(iii) Laws, including but not limited to building and zoning laws, 
ordinances and regulations, now or hereafter in effect relating to the Property; 
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(iv) the customary printed exceptions and exclusions contained in title 
insurance policies; 

CC&Rs; 

(v) matters caused by or on behalf of Vertical Developer or its Agents; 

(vi) Dev_elopment Easements; 

(vii) Matters approved by Vertical Developer prior to Close of Escrow; 

(viii) ;I'he, TMA; 

(ix) The Mission Rock Master Association Documents-including any 

(x) The Restrictiy¢ C()venaii.ts; and 

(xi) The CFD and Assessment Matters. 

(c) Horizontal Documents._The Property forms a part of the Project Site and 
until the Closing, is subject to the Horizontal DDA, the Master Lease, and other documents 
contemplated in such agreements (collectively, the "Horizontal Documents"). The Horizontal 
Documents require th,e Horizontal Developer to construct and complete the Horizontal 
Improvements and other improvements (other than the Deferred Infrastructure in some cases) on 
the Project Site, including the Property, within a certain period that includes the period after the 
Effective Date. The Horizontal Improvements and other improvements may be necessary for the 
successful construction and operation of the Vertical Project. Accordingly, Vertical Developer 
agrees and acknowledges that: 

(i) Horizontal Developer or its assigns may be performing material 
physical changes to the Property during 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 consent; 

(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; 

. (iv) subject to Section 3.l(d), the legal description of the Property may 
be adjusted prior to Closing to exclude any portion thereof that is or is intended to become a 
right-of-way as the development of the Project Site advances; provided, however, that any 
physical changes to the Property after expiration of the Contingency Period that would materially 
and adversely impact development of the Vertical Project require Vertical Developer's prior 
consent, which consent may be withheld in its reasonable discretion. Vertical Developer further 
agrees and acknowledges that becal,lse 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 
Claims 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 Project 
Site advances. Accordingly, prior to the Close of Escrow, Port may request that Vertical 
Developer consent to any such minor modification, such consent not to be unreasonably 
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withheld, conditioned or delayed so long as the modification (i) will not materially and adversely 
affect Vertical Developer's intended development (including costs and schedule), use or 
operation of the Property or the Vertical Project, as reasonable determined by Vertical · 
Developer, and such intended development, use or operation is consistent with the SUD and 
Design Controls; and (ii) is consistent with the SUD, Design Controls or Phase Submittal (if 
submitted) in any material respect. Section 12.12 (Post Closing Boundary Adjustments) 
addresses boundary adjustments after Close of Escrow. 

3.2. Restrictive Covenants. Vertical Developer acknowledges and agrees that Port 
would not Deliver the Property unless Vertical Developer agreed, among other things, to comply 
with (a) the obligation to construct the Vertical Project in accordance with the terms of this 
Agreement, (b) the obligation to construct the Deferred Infrastructure in accordance with the 
terms of this Agreement and the VCA, (c) the CFD and Assessment Matters further described in 
Section 3.3, and (d) those certain restrictive covenants attached hereto as Exhibit D pertaining to 
Vertical Developer's use and operation of the Property (the "Restrictive Covenant"). [Note: 
Include if applicable.] 

3.3. Acknowledgements and Covenants Regarding Community Facilities Districts 
and Assessment Matters. 

(a) Section 53341.5 Acknowledgment. Prior to Close of Escrow, Vertical 
Developer will deliver to Port an acknowledgment (the "Notice of Special Tax") in the form 
attached hereto as Exhibit F confirming that Vertical Developer has been advised of the terms 
and conditions of the CFD, including that the Property is subject to the CFD Assessments. 

(b) Facilities and Maintenance CFD. Vertical Developer will comply with 
all of the covenants and acknowledgements set forth in Exhibit G attached hereto (CFD and 
Assessment Matters), which covenants and acknowledgements will be recorded against title to 
the Property and survive Close of Escrow ("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"); 
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 proposed Development 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 Controls, (B) are 
consistent with the SUD, Design Controls or Phase Submittal (if submitted) in all material 
respects, and (C) are in form and substance reasonably acceptable to Vertical Developer. 
Vertical Developer will approve or disapprove any proposed Development Easement that 
requires Vertical Developer's prior approval within twenty (20) days following its receipt 
thereof; if Vertical Developer fails to approve or disapprove the applicable Development 
Easement within such twenty (20) day period, Port may submit to Vertical Developer a second 
written request for approval. If Vertical Developer fails to approve or disapprove the applicable 
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proposed Development Easement within ten (10) days after Port's second written request for 
approval, Vertical Developer will be deemed to have approved the proposed applicable 
Development Easements. 

(b) Master Association and Transportation Management Association. 
Without limiting the generality of the foregoing provisions of this Section 3.4, Vertical 
Developer acknowledges that the Property is included within Mission Rock Master Association 
(the "Master Association") [and Vertical Developer is obligated to participate ft1 a Transpoqatioti 
Management Association (the "TMA") that' was formed to implement and ad1Ilinister the 
Transportation Demand Management Plan for the Project Site]. Vertical Developer further 
acknowledges that the Property is or, prior to or concurrently with the Close of Escrow, Uf 
applicable: or subsequent to the C1o~~of Escrow,] will be subject to the covenants, conditions 
and restrictions contained in the [for comrnercial parcels: Master Commercial Declaration] [for 
residential parcels: Master Residential Declaration] by the recording of a supplemental 
declaration, and Vertical Developer is or will be obligated to participation in the Master 
Association [and TMA ], and that Vertical Developer will be responsible for all assessments that 
may be owing with respect to the Property following the Close of Escrow with respect to the 
Master Association [and TMA]. 

3.5. Vertical Developer's Responsibility for Title Insurance. Vertical Developer 
understands and agrees that the right, title and interest in the Property will not exceed that vested 
in Port, and Port is under no obligation to furnish any policy of title insurance in connection with 
this transaction. Vertical Developer recognizes that any fences or other physical monument of 
the Property's boundary lines may not correspond to the legal description of the Property. Port 
will not be responsible for any discrepancies in the parcel area or location of the property lines or 
any other matters which an accurate survey or inspection might reveal. It is Vertical Developer's 
sole responsibility to obtain a survey from an independent surveyor and a policy of title 
insurance from a title company, if desired. 

Vertical Developer will cause to be delivered to Port at Closing, a title insurance policy 
with coverage in the amount of the fair market value of the Port's fee interest in the Property as 
determined pursuant to the appraisal process set forth in the Horizontal DDA or as the Port has 
reasonably determined through the Public Offering process set forth in the Horizontal DDA, 
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 to Port that as of the expiration of the Contingency Period described in Section 6.1, 
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. 
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(c) The quality, nature, adequacy and physical condition in, on, around, under, 
and pertaining the Property, including all other physical and functional aspects in, on, around, 
under, and pertaining to the Property. 

(d) The quality, nature, adequacy, and physical, geological and environmental 
condition in, on, around, under, and pertaining to the Property (including soils and any 
groundwater), and the presence or absence of any Hazardous Materials in, on, under or about the 
Property or any other real property in the vicinity of the Property. 

(e) The suitability in, on, around, under, and pertaining to the Property for the 
Vertical Project. 

(f) The economics and development potential, if any, of the Property. 

(g) All other matters of material significance affecting in, on, around, under, 
and pertaining to the Property, including its development and use contemplated under this 
Agreement. 

4.2. Property Disclosures. California law requires owners to disclose to buyers or 
lessees the presence or potential presence of certain Hazardous Materials. Accordingly, Vertical 
Developer is hereby advised that occupation of the Property may lead to exposure to Hazardous 
Materials such as, but not limited to, any chemical identified as a "constituent of concern" in the 
Mission Rock Risk Management Plan, gasoline, diesel and other vehicle fluids, vehicle exhaust, 
office maintenance fluids, tobacco smoke, methane and building materials containing chemicals, 
such as formaldehyde. [IF APPLICABLE: Further, there are Hazardous Materials located on the 
Property, which are described in Schedule 4.2, copies of which have been delivered to or made 
available to Vertical Developer.] By execution of this Agreement, Vertical Developer 
acknowledges that the notices and warnings set forth above satisfy the requirements of California 
Health and Safety Code Section 25359.7 and related statutes. 

[IF APPLICABLE: Vertical Developer acknowledges that Port has disclosed the matters 
relating to the Property referred to in Schedule 4.2 attached hereto. Nothing contained in such 
schedule will limit any of the provisions of this Article or relieve Vertical Developer of its 
obligations to conduct a diligent inquiry hereunder, nor will any such matters limit any of the 
provisions of Section 4.3 or Section 4.4. 

4.3. "As Is With All Faults"; Disclaimer of Representations and Warranties. VERTICAL 
DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT IT IS LEASING 
PURSUANT TO THE TERMS OF THE PARCEL LEASE THE PROPERTY ON AN "AS IS 
WITH ALL FAULTS" BASIS. VERTICAL DEVELOPER IS RELYING SOLELY ON ITS 
INDEPENDENT INVESTIGATION OF THE PROPERTY. 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 THE PROPERTY, 
TITLE MATTERS, OR ANY OF THE PROPERTY CONDITIONS, THE LEGAL, 
PHYSICAL, GEOLOGICAL, ENVIRONMENT AL 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 PROPERTY OR THE PROPOSED VERTICAL. 
PROJECT. 
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4.4. Release of City and Port. As part of its agreement to accept the Property in its 
"As Is With All Faults" condition, Vertical Developer, Of.1 behalf of itself and its successors and 
assigns, waives or will be deemed to waive, any right to recover from, and forever releases, 
acquits, and discharges, the California State Lands Commission, City, including, but not limited 
to, all of its boards, commissions, departments, agencies and other subdivisions, including, 
without limitation, Port, and all of their respective officers, employees, agents, contractors and 
representatives, and their respective heirs, successors, legal representatives and assigns 
(collectively, the "City Parties"), from any and all demands, claims, legal or administrative 
proceedings, losses, liabilities, damages, penalties, fines, liens, judgments, costs or expenses 
whatsoever (including, without limitation, attorneys' fees and costs), whether direct or indirect, 
known or unknown, foreseen or unforeseen (collectively, "Claims"), that Vertical Developer may 
now have or that may arise on account of or in any way be connected with (i) the suitability of 
the Property for the development of the Vertical Project or Vertical Developer's and its Agents 
and customer's past, present and future use of the Property, (ii) title matters, or any of the 
property conditions, the legal, physical, geological or environmental condition of the Property 
(including soil and groundwater conditions), including, without limitation, any Hazardous 
Material in, on, under, above or about the Property, (iii) any Laws applicable thereto, including, 
without limitation, Environmental Laws, (iv) damages by death of or injury to any Person, or to 
property of any kind whatsoever and to whomever belonging, (v) construction impacts from the 
Horizontal Improvements, delay in completion of or failure to complete the Horizontal 
Improvements, defects in the Horizontal Improvements, and any other mater related to 
Horizontal Improvements, and (vi) goodwill, or business opportunities arising at any time and 
from any cause in, on, around, under, and pertaining to the Property or the Vertical Project, 
including all Claims arising from the joint, concurrent, active or passive negligence of any of 
City Parties, but excluding any intentionally harmful acts committed solely by Port or City. 

Vertical Developer expressly acknowledges and agrees that the amount payable or 
expended by Vertical Developer hereunder does not take into account any potential liability of 
the City Parties for any consequential, 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 
(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 City 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 comiected 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 Project 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 Agreement includes known and 
unknown claims, disclosed and undisclosed, and anticipated and unanticipated claims pertaining 
to the subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or different from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the Claims 
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released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN TO HIM OR HER MUST HA VE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER 
WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES OF THE ABOVE RELEASES, 
WAIVERS AND DISCHARGES. 

INITIALS: VERTICAL DEVELOPER: -------
4.5. Survival. The provisions of this Article 4 will survive the expiration or earlier 

termination of this Agreement. 

5. PRE-CLOSING COVENANTS. 

5.1. Access to Property Prior to Closing. Vertical Developer acknowledges that the 
Property is currently leased to Horizontal Developer pursuant to the Master Lease. Accordingly, 
in connection with any entry onto the Property for the purposes of performing non-invasive 
investigations and tests necessary to carry out the terms of this Agreement or performing visual 
surveys and inspections by Vertical Developer or its Agents prior to the Close of Escrow, 
Vertical Developer will enter into a license withI-Iorizontal Developer in the form oflicense 
attached hereto as Exhibit H (the "License"). The Port will cause Horizontal Developer to 
execute the License and deliver same to Vertical Developer within .five ( 5) business days after 
Vertical Developer's request.. If Port has not obtained Horizontal Developer's signature and 
returned the License to Vertical Developer within such 5-business day period, then the 60-day 
Contingency Period set forth in Section 6.1 (a) will be extended by one day for each day of.delay 
beyond the 5-business day period.· If Vertical Developer desires to perform invasive testing or, 
other due diligence on the Property, then at Vertical Developer's request, Port will promptly seek 
Horizontal Developer's consent to commercially reasonable modifications to the License to 
account for the additional risks associated with such activities, including increased insurance 
coverage amounts or additional insurance coverage and broader indemnity and release 
provisions. 

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 terms 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 ifthe same would be binding upon Port. Port, 
at no cost to Port, will cooperate reasonably with Vertical Developer in its efforts to process such 
Regulatory Approvals in accordance with the terms of Section 12.9(b). Include for 
Commercial Projects: Port and Vertical Developer acknowledge and agree that if Port receives 
a "City Delay Notice" under the Horizontal DDA, then the dates and deadlines in this Agreement 
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that are affected by the City Delay Notice will be automatically extended as provided in the 
[Horizontal DDA ExhibitA4] provisions. 

5.4. Horizontal Developer Estoppel. Port will use commercially reasonable efforts 
to cause Horizontal Developer to deposit into escrow the documents described in 
Section 6.5(a)(iv) and in accordance with such Section. 

6. CONDITIONS PRECEDENT TO CLOSING OF ACQUISITION. 

6.1. Contingency Period. 

(a) _Generally'. Vertical Developer will have until5:00 p.m. San Francisco 
Time on [in~ert date that.is sixty (§0) days after th~:Effective Date of Agre~ro~nt] to inspect and 
review the Property and to elect to proceed with the Delivery of the Property on and subject to 
the terms of this Agreement (such period being referred to herein as the "Contingency Period"). If 
Vertical Developer elects to proceed with the purchase of the Property, then Vertical Developer 
will, before the expiration of the Contingency Period, notify Port and Escrow Agent in writing 
that Vertical Developer has approved all such matters ("Acceptance Notice"). If Vertical 
Developer elects not to proceed with the purchase of the Property, then Vertical Developer must, 
before the expiration of the Contingency Period, deliver notice to Port that it is exercising its 
right to terminate this Agreement in accordance with Section 6.2 (the "Termination Notice"). If 
before the end of the Contingency Period Vertical Developer fails to give Port a Termination 
Notice or an Acceptance Notice, then Vertical Developer will be deemed to have elected to 
proceed to Closing. 

(b) Objectionable Matters. If Vertical Developer objects to any of aspect of 
the Property within the Contingency Period, then Vertical Developer may (but will not be 
obligated to) deliver to Port written notice explaining the aspects of the Property that are 
objectionable to Vertical Developer ("Objection Notice"). Port has no obligation to remove or 
remedy any of the items listed in the Objection Notice objectionable to Vertical Developer 
("Objectionable Items"). Port has ten (10) days after receipt of the Objection Notice to notify 
Vertical Developer whether Port will remove or remedy the Objectionable Items; provided, 
however, if less.than ten (10) days remain before the Contingency Period expires when Port 
receives the Objection Notice, then Port may, at its sole discretion, extend the Contingency 
Period by the number of days necessary for Port to have ten (10) days to respond to the 
Objection Notice. If Port so extends the Contingency Period, then Vertical Developer may 
terminate this Agreement at any time prior to the date that is one (1) business day after the 
expiration of such ten (10) day period if and only if Port does not agree in writing, prior to the 
expiration of such ten (10) day 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 or remedy, 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 
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 will be deemed 
to have elected to proceed to Closing. 
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6.2. Vertical Developer's Right to Terminate; Return of Deposit. If Vertical 
Developer elects to terminate this Agreement in accordance with Section 6.1 (a), Section 6.1 ( c), 
Section 6.3 or Section 8.1, or Section 10.2, or Section 10.4(a), (collectively, "VD Terminable 
Sections") then [for non-Credit Bid deals: the Deposit will be returned promptly to Vertical 
Developer upon notice thereof to Escrow Agent] [for Credit Bid deals: the Deposit Credit Bid 
entry will be reversed and thereafter,] Vertical Developer's obligations, and Port's rights, with 
respect to the Deposit will cease, Vertical Developer will have no further remedies against Port 
and, except for any provisions of this Agreement which expressly state that they will survive the 
termination of this Agreement, this Agreement will be terminated and canceled in all respects 
and neither Vertical Developer nor Port will have any further rights or obligations hereunder. If 
Vertical Developer does not duly terminate this Agreement in accordance with and within the 
time periods set forth in the applicable VD Terminable Sections, or if Vertical Developer waives 
its right to terminate this Agreement, then (i) this Agreement will remain in full force and effect 
and Vertical Developer will have no further right to terminate this Agreement under the 
applicable VD Terminable Sections, and (ii) Vertical Developer will be deemed to have waived 
any liability of Port and any right to refuse to consummate the Closing by reason of any 
condition known to Vertical Developer as of the last day of the Contingency Period, or if 
applicable, one (1) business day following Port's delivery of written notice to Vertical Developer 
that Port will not remove or remedy the Objectionable Item. 

6.3. Title Review Following Contingency Period Expiration. 

(a) If at the time scheduled for Close of Escrow any (i) possession by others, 
(ii) rights of possession other than those of Vertical Developer, or (iii) lien, encumbrance, 
covenant, assessment, easement, lease, tax or other matter which is not a Permitted Port Title 
Exception, encumbers the Property and would materially and adversely affect the development 
of the Property ("Port Title Defect"), Port will have up to thirty (30) days from the date scheduled 
for Close of Escrow to remove the Port Title Defect. The Close of Escrow will be extended to 
the earlier of seven (7) business days after the Port Title Defect is removed or the expiration of 
the thirty (30) day period. If the Port Title Defect can be removed by bonding and Port has not 
so bonded within the thirty (30) day period, Vertical Developer may, but will not be obligated to, 
cause a bond to be issued. If Vertical Developer causes a bond to be issued in accordance with 
this Section 6.3(a), Port will reimburse Vertical Developer for the cost of such bond within thirty 
(30) days of demand or, at Port's option, credit such amount against the Acquisition Price 
payable to Port under this Agreement. 

(b) If at the Closing Date, a Port Title Defect still exists, Vertical Developer 
may by written notice to Port either (i) 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, then the terms of Section 6.2 will apply. 

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 in all material respects all 
obligations under this Agreement required to be performed on its part before the Close of 
Escrow, no 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 
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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 deposited into Escrow, the security 
.deposit and all other sums, including any bonds, required to be paid to Port on or prior to the 
effective date of the Parcel Lease pursuant to the terms thereof and all other sums necessary to 
consummate the Close of Escrow pursuant to the terms of this Agreement. 

(iii) [for Credit Bid deals: Vertical Developer will have notified Port 
that it consents to the balance of the Acquisition Price being Credit Bid at Closing; 

. (iv) Vertical Developer will have deposited into Escrow each of the 
documents described in Section 7.4(b), each duly executed and acknowledged by Vertical 
Developer.· 

(v) Vertical Developer will have obtained all insurance required under 
the Parcel Lease and will have deposited evidence thereof into Escrow. 

(vi) Vertical Developer will have satisfied the submittal requirements 
that Vertical Developer (or Vertical Developer's contractor) is then required to make, if any, 
before Close of Escrow relating to Vertical Developer's obligations to comply with the 
Workforce Development Plan attached hereto as Exhibit J ("Workforce Development Plan"). 

(vii) Vertical Developer and Port will have executed mutual irrevocable 
instructions to the Escrow Agent, all in accordance with Article 7. 

(viii) Vertical Developer will have executed and delivered to Port a 
certification of compliance with San Francisco Administrative Code Chapters 12B and 12C on 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form HRC-
12B-101 ), together with supporting documentation, and will have secured approval of the form 
by the City's Human Rights Commission. 

(ix) Vertical Developer has deposited into Escrow such evidence of 
authority to enter into the Parcel Lease this Agreement and any other Transaction Documents, as 
Port and the Title Company may reasonably require (including certificates of good standing, 
board resolutions and certificates of incumbency). 

(x) Vertical Developer will have delivered into escrow, a reaffirmation 
that all the representations and warranties made in Section 21.3 by Vertical Developer are and 
remain true and correct as of the Closing Date. 

. . . . . . . .. (xi) [add as applicable: Vertical be.veloper will have complied with, 
the requirements ,of the. Housing Plan as it pe,rtains to the Property to t_he extent required at Close 
ofEscrqw:] -

(xii) Horizontal Developer will have deposited into Escrow duly 
executed and acknowledged counterparts of the DDA Release and Partial Termination. 

'(xiii) :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, ifthe 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 
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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 extend beyond the Closing Date 
(unless otherwise extended by mutual agreement of the Parties) to allow such conditions 
precedent to be satisfied, subject to Port's further right to tenninate this Agreement by the 
Closing Date if all such conditions precedent have not been satisfied. 

6.5. Vertical Developer's Conditions to C!Osing. 

(a) Vertical Developer Conditions Precedent. The following are conditions 
precedent to Vertical Developer's obligation to consummate the Close of Escrow and accept the 
Property from Port under this Agreement: 

(i) Port will have performed in all material respects all obligations 
under this Agreeinent required to be performed on its part before the Close of Escrow and, no 
uncured Acquisition Event of Default will exist on Port's part under this Agreement. 

(ii) The Title Company is irrevocably committed to issue to Vertical 
Developer, upon payment of the premium by Vertical Developer, a title insurance policy 
satisfactory to Vertical Developer, insuring Vertical Developer's interest in the Property subject 
to Permitted Encumbrances. 

(iii) Port will have deposited into escrow each of the documents 
described in Section 7.4(a), each duly executed and acknowledged by Port. 

(iv) Horizontal Developer will have deposited into escrow (A) two (2) 
duly executed and acknowledged counterparts of each of the [Development Agreement 
Assignment], DDA Release and Partial Termination and (B) the Horizontal Developer Estoppel 
in the form attached hereto as Exhibit XX, signed no earlier than fifteen (15) days prior to the 
Closing Date, by an authorized signatory of Horizontal Developer, without any material 
modification thereto. Vertical Developer will not be obligated to accept the Horizontal 
Developer Estoppel to the extent it contains any material modifications from the form attached 
hereto as reasonably determined by Vertical Developer. 

(v) If required by Title Company to issue the title insurance policies 
required by Section 3.5, Horizontal Developer and Port will have deposited into escrow a ground 
lessee's affidavit or owner's affidavit, as applicable, and, ifrequired by Title Company to issue 
the title insurance policies required by Section 3.5, Horizontal Developer will have delivered to 
Title Company a mechanic's lien indemnity in form and substance reasonably satisfactory to 
Horizontal Developer and Title Company. 

(b) Satisfaction of Vertical Developer's Conditions Precedent. The 
conditions precedent set forth in Section 6.5(a) are intended solely for the benefit of Vertical 
Developer. If any such condition precedent is not satisfied on or before the Close of Escrow, 
Vertical Developer will have the right in its sole discretion to waive in writing the condition 
precedent in question and proceed with the Close of Escrow and acceptance of the Property 
under this Agreement. If Port is using reasonably 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 oftime 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. 

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 
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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. Without limiting Section 6.6(d), 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 Couµty Assessor within sixty (60) 
days after any such transaction, and that Vertical Developer report certain information relating to 
any assignment under this Agreement to the County Assessor within sixty (60) <;lays after such 
assignment transaction. Vertical Developer agrees to provide such information as may be 
requested by Port to enable Port to comply with this requirement. 

(c) Right to Contest. Subject to Section 3.3 and the matters described 
therein, Vertical Developer has the right to contest the amount, validity or applicability, in whole 
or in part, of any ad valorem, possessory interest or other taxes and assessments levied on 
Vertical Developer or the Property by reason of this Agreement (collectively, "Taxes and 
Assessments") by appropriate proceedings conducted in good faith and with due diligence, at no 
cost to Port, provided that, prior to commencement of such contest, Vertical Developer notifies 
Port of such contest. Vertical Developer must notify Port of the final determination of such 
contest within fifteen (15) days after such determination. Subject to Section 3.3, nothing in this 
Agreement requires Vertical Developer to pay any Taxes and Assessments so long as Vertical 
Developer contests the validity, applicability or amount of such Taxes and Assessments in good 
faith, and so long as it does not allow the portion of the Property affected by such Taxes and 
Assessments to be forfeited to the entity levying such Taxes and Assessments 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, Vertical Developer must 
comply with such condition as a condition to its right to contest. Vertical Developer is 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Vertical Developer must provide a statutory lien release bond or other 
security reasonably satisfactory to Port in any instance where Port's interest in the Property may 
·be subjected to such lien or claim. Vertical Developer is not required to pay any Taxes and 
Assessments 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 Property. Port will not be 
subjected to any liability for the payment of any fines or penalties, and except as provided in the 
preceding sentence, costs, expenses or fees, including attorneys' fees and costs, in connection 
with any such proceeding. 

(d) .: <Information Required by the County Assessor.[NOTE: This 
section 6.6(d) may be further revised pending outcome of further discussion between the 
parties.) 

(i) The County Assessor has notified Port that it requires certain 
information in order to facilitate completion of Assessor Block Maps, updates to ownership 
records, and assessment of in-progress construction, completed new construction, sales and other 
assessable transfers of property. ExhibitXXXlists the information that the County Assessor 
expects to need in order to perform the foregoing tasks (the "Assessor Information"). 

(ii) Each Party will provide to the County Assessor any Assessor 
Information requested in writing by the County Assessor in the format required by the County 
Assessor (the "Requested Information") within 90 days of the applicable Party's receipt of a 
written request for such Requested Information. Port will have the right to exercise all rights and 
remedies available at law or in equity to enforce Vertical Developer's obligation to provide 
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Requested Information on a timely basis, including specific performance. Vertical Developer 
waives any right to confidentiality under applicable law to the extent necessary for the County 
Assessor to notify Port of Vertical Developer's failure to provide the Requested Information on a 
timely basis and Port to exercise its right to specific performance of Vertical Developer's 
obligation. 

(iii) Promptly following the County Assessor's request, Port may, from 
time to time, update the information requirements set forth in Exhibit XXXby providing Vertical 
Developer no less than five (5) business days' prior notice and a replacement copy of 
Exhibit XXX. 

(e) Survival. This Section 6.6 will survive the expiration or earlier 
termination of this Agreement. 

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 Agreell1ent will be made, at the offices of the Title 
Company on the date that is [ninety.(90).days] after the expiration of the Contingency Period 
before 3 :00 p.m. San Francisco time or such earlier date and time as Vertical Developer and Port 
may mutually agree upon in writing (the "Target Closing Date"). The "Closing Date" is the date 
that the Closing or Close of Escrow occurs. 

7.3. [Intentionally Blank.] 

7.4. Deposit of Documents. 

(a) 
following items: 

By Port. At or before the Closing, Port will deposit into escrow the 

(i) 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"); 

(ii) 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; 

(iii) two (2) duly executed and acknowledged counterpart originals of 
the Partial Release of Master Lease in the form attached thereto as Exhibit L (the "Partial 
Termination") signed by Port; 

(iv) two (2) duly executed and acknowledged counterparts signed by 
Port of a memorandum of this Agreement in the form of Exhibit M attached hereto (the 
"Memorandum ofVDDA"); 

(v) a duly executed estoppel certificate in the form attached hereto as 
Exhibit XX, in which the Port certifies to Vertical Developer that to its actual knowledge, there 
is no Horizontal Developer Event of Default or Prospective Breach or Prospective Default (as to 
which the Port has given Horizontal Developer a notice of such Prospective Breach or 
Prospective Default) under the Horizontal DDA other than as set forth in such estoppel 
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certificate ("Port Estoppel"), which Port Estoppel willbedated and signed by Port no earlier than 
fifteen (15) days prior to the Closing Date; [Note: Discuss appropriate remedies in Master 
Lease and ODA if Vertical Developer walks away from deal because Port unable to provide 
dean estoppel.J 

(vi) a duly executed owner's title affidavit in form reasonably 
satisfactory to Port and Title Company; and 

(vii) evidence of authority to consummate the transactions contemplated 
by this Agreement, as the Title Company may reasonably require (including, if applicable, Port 
Commission and Board of Supervisors' resolutions). 

(b) By Vertical Developer. At or before the Closing, Vertical Developer will 
deposit into escrow the following items: 

(i) four (4) duly executed by Vertical Developer and acknowledged 
counterparts of the Parcel Lease and two (2) duly executed by Vertical Developer and 
acknowledged counterparts of the Memorandum of Lease; 

(ii) two (2) duly executed and acknowledged counterparts of the 
Memorandum of VDDA; 

(iii) the funds necessary to consummate the Close of Escrow 1for Credit 
Bid deals: (other than the Acquisition Price which is to be Credit Bid in accordance with the 
terms of this Agreement)]; 

Restrictive: Covenant;] 
(iv) [~oJ7) duly executed coµl}terpa,Iis by Vertic~lt:>evefoper of the 

(v) two (2) duly executed originals by Vertical Developer of the 
Agreement to Comply with CFD and Assessment Matters; and 

(vi) two (2) duly executed originals by Vertical Developer of the 
Notice of Special Tax; and 

(vii) evidence of authority to consummate 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 
Agent will record in the Official Records, in the following order and no other order: (1) the 
DDA Release, (2) the Partial Termination, (3) the Memorandum ofVDDA, (4) the 
Memorandum of Lease, (5) the Agreement to Comply with CFD and Assessment Matters, and 
(6) 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, such amount will be credited in 
accordance with the Financing Plan. In addition, the Title Company will issue title policies to 
Vertical Developer and Port] as required under Section 3.5. 
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7.6. Waiver of Pre-Delivery Conditions. Unless the Parties otherwise expressly agree 
at the time of Close of Escrow, all pre-Delivery conditions of the Parties will, upon Escrow, be 
deemed waived by the Party benefited by such condition. 

7.7. Merger. Upon the Close of Escrow, the terms set forth in Section 1 through 
Section 10, inclusive, of this Agreement will be deemed to have merged with the Ground Lease 
and will be of no further force or effect, except to the extent such term expressly survives the 
Close of Escrow pursuant to the terms thereof. For the avoidance of doubt, the terms of 
Section 11 through Section 23, inclusive, of this Agreement will survive the Close of Escrow. 

8. RISK OF Loss PRIOR TO CLOSING. 

8.1. Loss. Prior to the Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event that all or any portion of the Property is 
condemned, or destroyed or damaged by fire or other casualty prior to the Closing, then Vertical 
Developer may, at its option to be exercised within ten (10) days of Port's notice of the 
occurrence of the damage or destruction or the commencement of condemnation proceedings, 
either terminate this Agreement or consummate the Delivery of the Property for the full 
Acquisition Price as required by the terms hereof. If Vertical Developer elects to terminate this 
Agreement or fails to give Port notice within such ten (10)-day period that Vertical Developer 
will proceed with the purchase, then this Agreement will terminate at the end of such ten (10)
day period and the terms of Section 6.2 will apply. 

8.2. Insurance Proceeds and Awards. Vertical Developer acknowledges that until 
immediately prior to Closing, the Property will be leased by Port to Horizontal Developer 
pursuant to the terms and condition of the 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 
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 Awards. 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 transfer 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, charges, costs and other amounts 
necessary for the opening and Close of Escrow (collectively, the "Closing Costs"), including 
(i) real property transfer taxes applicable to the Delivery of the Property, (ii) personal property 
transfer taxes, (iii) the cost of any title reports, surveys, inspections and premiums for all title 
insurance policies obtained by Vertical Developer, Port, and if applicable, any lender, 
(iv) escrow fees and recording charges, and (v) any other costs and charges of the escrow for the 
transaction contemplated hereby. Vertical Developer will pay the Closing Costs upon the Close 
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of Escrow. If the Title Company requires, Vertical Developer will pay into Escrow any such 
fees, costs, charges or other amounts required for the Close of Escrow under this Agreement. 

9.2. Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this transaction [for non-affiliate deals only: 
other than [ ] ("Broker")] and that there are no other claims or rights for 
brokerage commissions or finder's fees in connection with the transactions contemplated by this 
Agreement. If any person [for non-affiliate deals only: other than Broker] brings a claim for a 
commission or finder's fee based on any contact, dealings, or communication with either Party, 
then such Party will defend the other Party from such claim, and will Indemnify the City Parties 
or Vertical Developer and its officers, employees, directors, owners, heirs, successors, legal 
representatives and assigns ("Vertical Developer Parties"), as applicable, from, and hold the City 
Parties or Vertical Developer Parties, as applicable, against, any and all costs, damages, claims, 
liabilities, or expenses (including, without limitation, reasonable attorneys' fees and 
disbursements) that the City Parties or Vertical Developer Parties, as applicable, incur in 
defending against the claim. The provisions of this Section will survive the Closing, or, ifthe 
Delivery of the Property is not consummated for any reason, any termination of this Agreement. 

10. ACQUISITION DEFAULTS, REMEDIES AND LIQUIDATED DAMAGES. 

10.1. Acquisition Event of Default. For purposes hereof, an "Acquisition Event .of 
Default" means: 

(a) Vertical Developer fails to pay when due, any amount required to be paid 
under this Agreement with respect to the acquisition and disposition of the Property (but not with 
respect to any development of the Property), and such failure continues for a period of five (5) 
business days following Vertical Developer's receipt of notice thereof from Port; 

(b) Vertical Developer causes or permits the occurrence of a Transfer not 
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) On or before the Closing Date, 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 eighty (180) days; 

( e) On or before the Closing Date, 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; 

(t) On or before the Closing Date, Vertical Developer makes a general 
assignment for the benefit of its creditors; and 

(g) The applicable Party violates any covenant set forth in Sections 1 through 
and including Section 9 of this Agreement, or fails to perform any other obligation to be 
performed by the party under Sections 1 through and including Section 9 of this Agreement at 
the time such performance is due, and such violation or failure continues without cure for more 
than fifteen ( 15) days after written notice from the other party specifying the nature of such 
violation or failure, or, if such cure cannot reasonably be completed within such fifteen (15) day 
period, if such party does not within such fifteen (15) day period commence such cure, or having 
so commenced, does not prosecute such cure with diligence and dispatch to completion within a 
reasonable time thereafter. 
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10.2. Failure to Close Escrow. Subject to Section 10.3, if due to an Acquisition Event 
of Default, Escrow cannot close on the date agreed to by the Parties, the non-defaulting Party 
may terminate this Agreement by written notice and demand the return of its money, papers or 
documents deposited in Escrow (including, in the case of Vertical Developer, the return of the 
Deposit); provided, however, the defaulting Party will have ten (10) days after delivery of such 
termination notice to perform any acts required of it to pennit Close of Escrow. If neither Party 
has performed fully to enable Close of Escrow by the time established therefor, then either Party 
may instruct the Title Company to return all documents and funds deposited with it to the 
applicable Parties in ten (10) days, unless within such ten (10) day period, both Parties perform 
fully all their obligations to enable Close of Escrow, in which case, the Title Company will 
proceed to the Close of Escrow without regard to such delay. 

10.3. Default by Vertical Developer; Liquidated Damages. IF THE DELIVERY OF 
THE PROPERTY IS NOT CONSUMMATED DUE TO AN ACQUISITION EVENT OF 
DEFAULT BY THE VERTICAL DEVELOPER HEREUNDER, PORT WILL BE ENTITLED, 
AS ITS SOLEAND EXCLUSIVE REMEDY, TO TERMINATE THIS AGREEMENT AND 
[FOR NON CREDIT BID DEALS ONLY: RETAIN THE DEPOSIT] [FOR CREDIT BID 
DEALS ONLY:' MAINTAIN THE CREDIT BID OF THE DEPOSIT (IN OTHER WORDS, 
NOT REVERSE THE CREDIT BID DEPOSIT)]AS LIQUIDATED DAMAGES. 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT OF AF AIL URE TO CONSUMMATE THE DELIVERY OF THE PROPERTY AS 
SPECIFIED IN THE PRECEDING SENTENCE, 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 AGREEMENT, THE 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: --- ----
10.4. Port Default; Vertical Developer's Remedies. Upon the occurrence of an 

Acquisition Event of Default by Port and provided 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 will 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 compensation as set forth in California 
Civil Code§ 3387; or 

(c) Damages. Port will not be liable to Vertical Developer for any monetary 
damages whether caused by any Acquisition Event of Default by Port and in no event will Port 
be liable for any actual, consequential, incidental or punitive damages; provided, however, if 
Port is required under the terms of this Agreement to return the Deposit to Vertical Developer 
and Port fails to return the Deposit in Port's possession as required under this Agreement, then 
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Vertical Developer may institute a cause of action for monetary damages equal to the amount of 
Deposit that has not been returned by Port; or 

(d) No Other Remedies. Other than the remedies set forth in 
Sections 10.4(a), 10.4(b), and 10.4(c), Vertical Developer is not entitled to any other remedies 
permitted by law or at equity. 

11. COMPLIANCE WITH LAWS • 

Vertical Developer will comply with, at no cost to Port, (i) all applicable Laws (taking 
into account any variances or other deviations properly approved and applicable to the Vertical 
Project), (ii) the Mission Rock Risk Management Plan, (iii) [the applica,bl~ proyisions of] the 
Mitigation Monitoring and Reporting Progra1ll, (iv) the Transportation Demand Management 
Plan, (v) the Parcel Lease,] and [Note: add other requirements imposed in connection with 
Project Approvals, if any]. 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. Vertical 
Developer acknowledges that the description of the Vertical Project attached hereto does not 
limit Vertical Developer's responsibility to obtain Regulatory Approvals for the Vertical Project, 
nor does the Vertical Project limit Port's responsibility in the issuance of any such Regulatory 
Approvals to comply with applicable Laws. It is understood and agreed that Vertical 
Developer'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 Property that may be required by any 
Laws relating to or affecting the Property. 

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE. 

12.1. Project Requirements. 

(a) Project Requirements. The Vertical Project will be designed, reviewed, 
constructed and completed in accordance with (i) the Scope of Development attached hereto as 
Exhibit B, (ii) Development Schedule attached hereto as Exhibit XX, (iii) Articles 11 
(Compliance with Laws and Regulatory Approvals) through and including Article 23 
(Definitions) of this Agreement (including the terms of any exhibits referenced therein), (iv) 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 Site, (v) the applicable provisions of the 
Mitigation Monitoring and Reporting Program; (vi) Associated Public Benefits, and (vii) 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 an abuse of police power, violate substantive due 
process, deny equal protection of the laws, effect a taking of property"\\fith()ut payment of just 
compem;ation, or impose an unlawfultax. [Note: This Section ·and/or other sections may be 
revised toconfo'rm deferred infrastructure requirements and access to DOA.]· 

(b) Required Commencement and Completion Dates for the Vertical 
Project. 

(i) Period to Commence and Complete. Vertical Developer must 
Commence Construction of the Vertical Project on or before the date that is thirty-six (36) 
months after the Closing Date (the "Construction Commencement Date"), and Complete 
construction on or before the date that is seventy-two (72) months after the Closing Date, which 
dates may be extended as hereinafter provided (the "Construction Completion Date"). 

(ii) Extension Options. Vertical Developer may extend each of the 
Construction Commencement Date and the Construction Completion Date in increments of up to 
three (3) months (each an "Extension Option") (not to exceed forty-eight(48) months in the 
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aggregate) by paying the extension fee set forth in Schedule 12.1 (each an "Extension Fee"). 
[NOTE: Each Extension Option to increase by $5,000 every 5 yearsafter 2017] 

(iii) Extension Notice.· If Vertical Developer desires to extend either or 
both of the Construction Commencement Date and the Construction Completion Date, then 
Vertical Developer will give Port notice of Vertical Developer's exercise of the extension right 
no later than ten (10) business days prior to the otherwise applicable Construction 
Commencement Date or the Construction Completion Date, and as the same may have been 
extended pursuant to this Section 12.l(b) ("Extension Notice"). Vertical Developer will specify in 
the Extension Notice the length of the extension (which will not exceed three (3) months and will 
not exceed the 48-month aggregate limit on 3-month extensions). Within five (5) business days 
after delivery of the Extension Notice, Vertical Developer will deliver the Extension Fee by good 
funds to Port. 

(iv) Force Majeure: Regulatory Force Majeure. 

(1) Vertical Developer may extend each of the Construction 
Commencement Date and the Construction Completion Date as a result of Force Majeure or 
Regulatory Force Majeure so long as (i) any such extensions do not exceed, in the aggregate, 
twenty-four (24) months, and (ii) Port reasonably agrees that a Force Majeure or Regulatory 
Force Majeure event has occurred. 

. (2) In addition, with respect to a Regulatory Force Majeure 
event, in order to extend the Construction Commencement Date or the Construction Completion 
Date, as applicable, as a result of a Regulatory Force Majeure event, Vertical Develop~r must 
tnake payment to Port in the amount of $15,000 [Note: Amount will increase by $3,000 for 
each Phase after Phase ll, for any period of delay of up to three months. For the purposes of 
illustration only, if Vertical Developer. anticipates that a Regulatory Force Majeure delay will last 
three months, then it will pay $15,000 [Note: Amount will increase by $3,000 for each Phase 
after Phase I], ifthe delay is anticipated to last six months, then it will pay [$30,000] [Note: 
change amount accordingly], and so on, subject to the 24-month limit. 

(3) Vertical Developer will give notice to Port ("FM Extension 
Notice") of any extension due to Force Majeure or Regulatory Force Majeure as soon as 
reasonably practical following Vertical Developer's actual notice of the Force Majeure or 
Regulatory Force Majeure event or the delay caused by the Force Majeure or Regulatory Force 
Majeure event, which notice will describe the event and any actual or reasonably anticipated 
delay as a result thereof. 

(4) If the Port disagrees with Vertical Developer's assertion of 
the occurrence of a Force Majeure or Regulatory Force Majeure event, then (A) Port will give 
Vertical Developer notice of such disagreement and the reason therefor within 30 days after 
Vertfoal Developer's notice, (B) within 15 days after such notice, Vertical Developer and Port 
will meet and confer in an effort to resolve the disagreement, (C) until the earlier of the date on 
which the disagreemel).t is resolved or the event and delays caused thereby cease (but subject to 
the aggregate 24-month limit and, in the case of a Regulatory Force Majeure event, payment of 
the fee, as set forth herein above), the Force Majeure or Regulatory Force Majeure event will be 
deemed have occurred, and (D) if (i) it is determined that Port was correct in its assertion that the 
event in question did not occur, then the Force Majeure or Regulatory Force Majeure event will 
be deemed to have ceased as of the date immediately following the determination and, with 
respect to an asserted Regulatory Force Majeure event, the amount of the fee payable under 
Section 12.l(b)(iv)(2) will be tripled and Vertical Developer will pay to Port within thirty (30) 
days after the determination the balance of such tripled fee, and (ii) no determination is reached 
between the Parties as to whether or not the event occurred within the time period set forth in this 
Section 12.l(b)(iv), then the amount of the fee payable under Section 12.l(b)(iv)(2) will be 
doubled and Vertical Developer will pay to Port within thirty (30) days after the determination 
the balance of such doubled fee for each three-month period of delay until the earlier of the 
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cessation of the delay or exhaustion of the 24-month aggregate limit on Force Majeure and· 
Regulatory Force Majeure delay. For the purposes of illustration, if during Phase 1, the event 
allegedly occurs and it is determined the Port was correct, then the fee would be $45,000 for 
each three month period of delay due to Regulatory Force Majeure, and Vertical Developer 
would be obligated to pay the $30,000 balance (i.e., $45,000 minus the $15,000 payment the 
Vertical Developer is already paying under Subsection 12.l(b)(iv)(2)). For the avoidance of 
doubt, the amount of time the parties take to resolve any disagreement regarding the event 
pursuant to this Subsection 12.l(b)(iv)(4) will count against the 24-month aggregate limit and 
Vertical Developer will be obligated to continue paying the fee under Subsection 12.1 (b )(iv)(2) 
with respect to such time. 

(v) Acceptance Delav. Vertical Developer may extend the 
Construction Completion Date as a result of an Acceptance Delay without payment of any 
Extension Fee so long as the Acceptance Delay extensions do not exceed, in the aggregate, forty
eight ( 48) months. Vertical Developer will give notice to Port of any extension of the 
Construction Completion Date due to an Acceptance Delay as soon as reasonably practical 
following Vertical Developer's knowledge of the Acceptance Delay, which notice will describe 
the Acceptance Delay and any actual or reasonably anticipated delay as a result thereof. 
"Acceptance Delay" means a delay in the applicable City Agency's Acceptance of any of the 
Horizontal Improvements or Deferred Infrastructure that is Utility)nfrastructtire ora Public 
ROW following issuance of a Determination, ofCompl~tion, with respect such Horizontal 
Improvements or Deferred Infrastructure where such delay is the sole reason for Vertical 
Developer's inability to obtain a final certificate of occupancy for the Vertical Project. 

. .. . (vi) Port Remedies. Port will have the remedies set forth in r§C,hedule 
,15.3] ifVertical Developer fails to Commence or Complete Construction of the Vertical Project 
within the time frame set forth in this Section 12.l(b), as such time frames may have been 
extended pursuant to this Section 12.l(b) or any other applicable provisions of this Agreement. 
Vertical Developer's obligation to pay the Liquidated Amount described in Schedule 15.3 will 
survive the expiration or termination of this Agreement. 

12.2. Mitigation Monitoring and Reporting Program. In order to mitigate the 
significant environmental impacts of the development contemplatetl hereby, the construction and 
subsequent operation of all or any part of the Yertic;al Project wiH be in accordance with all 
applicable Environmental Laws and [theapplic:able provisions .of] the Mitigation Monitoring and 
Reporting Program attached hereto as Exhibit N. Vertical Developer will incorporate the 
Mitigation Monitoring and Reporting Program into any contract or subcontract. 

12.3. Amendment of Development Requirements. Vertical Developer will not seek 
any amendment to the Design Controls under Section [XXX] of the SUD or to the SUD under 
Section 302 of the Planning Code without obtaining the prior written consent of Port (and, for 

· any proposed amendment that may impact Horizontal Developer, the Horizontal Developer), 
which consent may be given or withheld in each of their sole discretion. In its application to Port 
or the City for a Regulatory Approval under the SUD or applicable building codes, Vertical 
Developer will expressly identify in writing any elements of its proposed construction that 
requires an amendment to the Vertical Development Requirements, and state the reason for the 
proposed amendment. No amendment to the Vertical Development Requirements will be 
effective with respect to such items if an amendment was not clearly sought by Vertical 
Developer in writing and such amendment was not approved by the Port in its proprietary 
capacity. 1 

12.4. Construction of Infrastructure. Vertical Developer will be solely responsible for 
developing all improvements within the 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. Vertical Developer will also be required to 
construct the Deferred Infrastructure identified on Schedule 12.4-1 attached hereto to the extent 

VDDA-22 

4904



Port Draft Lodged with Port Commission on 1-19-18 

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 
Infrastructure Plan [(attached to the Horizontal DDA as F,xllibit B3)J 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 
Infrastructure, 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 amounts 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. The VCA will address 
the Horizontal Developer's and Vertical Developer's rights and obligations with respect to any 
need of Vertical Developer to have access to any real property outside of the Property that is 
under the control of Horizontal Developer. 

12.5. Construction Standards. All construction must 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. 

12.6. Reports and Information for County Assessor. During periods of construction, 
Vertical Developer will provide the Requested Information in accordance with Section 6. 6( d). 

12. 7. Costs of Vertical Project Sole Responsibility of Vertical Developer. Port has no 
responsibility for any costs of the Vertical Project and Vertical Developer will pay (or cause to 
be paid) all such costs. 

12.8. Construction Rights of Access. During any period of construction of the Vertical 
Project, Port and its Agents will have the right to enter areas in which construction is being 
performed, on reasonable prior written notice during customary construction hours, subject to the 
rights of tenants and subtenants, and any safety procedures or precautions required by Vertical 
Developer and/or its contractors, 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 
Vertical Developer and its operations to the extent feasible. Nothing iri this Agreement, 
however, will be interpreted to impose an obligation upon Port to conduct such inspections or 
any liability in connection therewith. 

12.9. Regulatory Approvals. 

(a) Port Acting as Owner of Property. Vertical Developer understands and 
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Vertical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be 
obtained. Vertical Developer agrees and acknowledges 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 in 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 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 
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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 
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, not in 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) Regulatory Approval; Conditions. 

(i) Vertical Developer understands that construction of the Vertical 
Project, including the Deferred Infrastructure, and Vertical Developer's contemplated uses and 
activities on the Property, may require Regulatory Approvals from Regulatory Agencies, which 
may include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and 
other Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

(ii) Port, at no cost to Port, will cooperate reasonably with Vertical 
Developer in its efforts to obtain such Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions ofthisAgreement, including, without limitation, being a co-permittee with 
respect to·any such Regulatory Approvals. However, if (1) 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 encumber, restrict or adversely change the use of any Port property other 
than the Property, unless in each instance Port has previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or 
restrictions under such permit that could restrict or change the use of the Property in a manner 
not otherwise permitted under this Agreement 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 Vertical Developer 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 as a result of such Regulatory Approval). 

(iii) Port will provide Vertical Developer with its approval or 
disapproval thereof in writing to Vertical Developer within ten (10) business days after receipt of 
Vertical Developer's written request, or if Port's Executive Director reasonably determines that 
Port Commission or Board of Supervisors action is required under applicable Laws, at the first 
Port and subsequent Board hearings after receipt of Vertical Developer's written request subject 
to notice requirements and reasonable staff preparation time, not to exceed forty-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 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 
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not approve the conditions or restrictions imposed by the Regulatory Agency under such permit 
as set forth above. 

(iv) Vertical Developer 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-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 development of Mission Rock 
that are not necessary for or related to development of the Property. 

(v) Without limiting any other Indemnification provisions of this 
Agreement or the Parcel Lease, Vertical Developer will Indemnify the City Parties from and 
against any and all Losses which may arise in connection with Vertical Developer'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 develop and construct the Property in 
accordance with the Scope of Development, except to the extent that such Losses arise from the 
gross negligence or willful misconduct of any City Party. 

(c) Certain City Regulatory Approvals. Horizontal 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 Horizontal Developer's consent, have entered into the ICA specifying certain procedures 
and standards that will apply when Horizontal Developer seeks Regulatory Approvals for the 
Horizontal Improvements from other City Agencies. 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 Developer. 

(d) Compliance. Vertical Developer is solely responsible for ensuring that 
the design and construction of the Vertical Project, including without limitation the Deferred 
Infrastructure (if assigned to and assumed by Vertical Developer in the VCA) comply with all 
Vertical Development Requirements and applicable Laws at no cost to the Port. 

(e) Noncompliance. Vertical Developer must pay any fines and penalties and 
perform any corrective actions imposed for noncompliance with any applicable Laws and 
Indemnify the Port against any liability arising from such noncompliance, even ifthe Port is a 
co-permittee. Vertical Developer will not be entitled to reimbursement from public financing 
sources for any fines, penalties, and costs of corrective actions related to its construction of 
Deferred Infrastructure. 

12.10. Conditions to Commencement of Construction of the Vertical Project. 

(a) Conditions Precedent. Unless expressly waived by Port, Vertical 
Developer must satisfy all of 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 
closed a loan with a lender or has binding commitments from its capital partners, for sufficient 
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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. _ 

(ii) 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 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 cau~e 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 rights under such Bond, 
insurance product or guaranty will (x) remain subordinate to the rights of any mortgagee and (y) 
not be exercised by Port before a Vertical Developer Default. 

(v) Construction Documents. The construction documents for the 
Vertical Project must conform to the Scope of Development. By way of example, the Vertical 
Project must contain the number of floors and residential units described in the Scope of 
Development. 

(vi) Vertical Developer will have satisfied the submittal requirements 
that Vertical Developer (or Vertical Developer's contractor) is required to make relating to 
Vertical Developer's obligations to comply with the Workforce Development Plan. 

_ (vii) Vertical Developer will have executed and delivered to Port a 
certification of compliance with San Francisco Administrative Code Chapters 12B and 12C on 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form HRC-
12B-101), together with supporting documentation, and will have secured approval of the form 
by the City's Human Rights Commission. 

(b) Conditions for Benefit of the Port. The conditions in Section 12.1 O(a) 
(Conditions Precedent) are solely for the benefit of Port. Only Port may waive any of those 
conditions, and only to the extent waivable under Law. 

(c) Effect of Failure of Condition. Vertical Developer's failure to satisfy 
any condition described in Section 12.JO(a) (Conditions Precedent) will not alone relieve either 
Party of any obligations that previously arose under this Agreement. 

(d) Commencement Estoppel. Vertical Developer has the right, but not the 
obligation, to request an estoppel certificate from Port, at no cost to Port, for the benefit of 
Vertical Developer and any mortgagee or other lender, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any such request will include a certification 
by Vertical Developer that (i) satisfies the requirements of Section 12.1 O(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this Agreement or the Parcel Lease. Port will 
respond to such request and provide such estoppel certificate within thirty (30) days after the 
date of Vertical Developer's request. 

12.11. Safety Matters. Vertical Developer will undert_ake commercially reasonable 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or the risk of injury to members of the 
public, caused by or resulting from the performance of its development of the Vertical Project. 
Vertical Developer will erect appropriate construction barricades to enclose the areas of such 
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construction and maintain them until construction has been substantially completed, to the extent 
reasonably necessary to minimize the risk of hazardous construction conditions. 

12.12. Post-Closing Boundary Adjustments. The Parties acknowledge that, as 
development of the Project 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 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 Mission Rock SUD .. Additionally, as a 
requirement of this Agreement, Vertical Developer will make an informational presentation 
regarding the consistency of its application with the Mission Rock SUD and Design Controls to 
the Port's Central Waterfront Advisory Group ("CWAG") 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 of2 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. However, should the Vertical Developer desire 
to change its design review application to incorporate any feedback received from the 
presentation, any such changes submitted more than 30 days after the initial submission will 
reset the 60-day design review period established by the Mission Rock SUD. 

13. COMPLETION OF VERTICAL PROJECT. 

13.1. Completion; Certificates of Completion. The obligations of Vertical Developer 
set forth in this Agreement, if any, will be deemed satisfied upon the completion of the Vertical 
Project, as evidenced by Port's issuance of a Certificate of Completion in accordance with the 
following terms: 

(a) Submittals. When Vertical Developer reasonably believes that it has 
Completed the Vertical Project (excluding the Deferred Infrastructure), it may submit to Port an 
Architect's Certificate in the form attached as Exhibit 0 (or such other form as approved by the 
Chief Harbor Engineer), and request that the Port issue a Certificate of Completion. When 
Vertical Developer reasonably believes that it has Completed the Deferred Infrastructure, it may 
submit to Port an Engineer's Certificate in accordance with the procedures set forth in 
[Section XX of the Horizontal DDA.] 

(b) Deferred Items. With respect to the Vertical Project, ifthere remain 
uncompleted (i) customary punch list items, (ii) landscaping, or (iii) exterior finishes (to the 
extent Vertical Developer can demonstrate to Port's reasonable satisfaction that such finishes 
would be damaged during the course of later construction of interior improvements) (collectively 
"Deferred Items"), Port may reasonably condition approval of the Certificate of Completion upon 
provision of security or other assurances in form, substance and amount satisfactory to Port that 
all the Deferred Items will be diligently pursued to completion. 

(c) Port Response. Within thirty (30) days after its receipt of the Engineer's 
Certificate and Architect's Certificate Port will either (i) issue a Certificate of Completion or 
(ii) a notice specifying the reasons it did not issue a Certificate of Completion. If Port does not 
issue a Certificate of Completion for the Vertical Project substantially in the form of Exhibit Pas 
requested under Subsection 13.l(a) (Submittals), then Port will deliver to Vertical Developer a 
notice specifying the reasons it did not issue the requested Certificate of Completion and the 
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reasonable acts or measures that Vertical Developer must take to obtain a Certificate of 
Completion. Vertical Developer may submit revised Engineer's and Architect's Certificates and 
a new request for a Certificate of Completion under Subsection 13.1 (a) (Submittals) at any time 
after completing the specified acts or measures and the Port will respond to same within thirty 
(30) days thereafter. 

(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 than 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 
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 Developer 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.l(d) will survive the expiration or earlier termination of this 
Agreement. 

13.2. 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 issuance of a final certificate of occupancy for the Vertical Project. Record 
Drawings must be in the form of full-size, hard paper copies and converted into electronic format 
as (1) full-size scanned TIF 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 Property 
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 Vertical Developer 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 
Vertical Developer to Port promptly after invoice of the same is delivered to Vertical Developer. 
Nothing in this Section will limit Vertical Developer's obligations, if any, to provide plans and 
specifications in connection with the construction under applicable regulations adopted by Port 
in its regulatory capacity. Vertical Developer will be 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 Vertical Developer's request, Port will provide 
Vertical Developer with a release from liability for future use of the applicable materials, in a 
form acceptable to Vertical Developer 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 often (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 
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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 often (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. 

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 within a 
reasonable period of time 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) incurred during such quarter 
(the "Port Costs Report"). The summary will be in a reasonably detailed form and will include 
(i) a general description of the services performed and Port Costs incurred, (ii) cost for Port staff 
time and cost for the City Attorney?s staff time spent on the Vertical Project, (iii) the transaction 
costs incurred by the City, (iv) the fees and costs incurred and paid by Port 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 documentation as Vertical Developer may 
reasonably request to verify that the Port Costs were incurred in accordance with this Agreement. 
Port and Vertical Developer will cooperate with one another to develop a reporting format that 
satisfies the reasonable informational needs of Vertical Developer to justify expenditures of Port 
Costs in accordance with this Agreement without divulging any privileged or confidential 
information of Port, the City, or their respective contractors. The Port Costs Report will be 
binding on Vertical Developer in the absence of error demonstrated by Vertical Developer within 
six (6) months of Vertical Developer's receipt of the same. 

14.3. Payment of Port Costs. Vertical Developer will reimburse Port for Port Costs 
and City Costs described in each Port Costs Report no later than thirty (30) days after its receipt 
of the Port Costs Report from Port. While the Parties currently anticipate the Port Cost Reports 
will be delivered quarterly, Port will have the right to submit monthly Port Cost Reports. The 
Parties will meet and confer within a reasonable period of time and in good faith to resolve any 
disputes regarding a Port Costs Report. Port will have the right to terminate or suspend any work 
for Vertical Developer under this Agreement upon Vertical Developer's failure to pay amounts 
due and owing hereunder, and continuing until Vertical Developer makes payment in full to Port. 

14.4. Survival. Vertical Developer's obligation to reimburse Port for Port Costs and 
City Costs incurred during the term of the Agreement will survive the expiration or termination 
of this Agreement. 

15. DEFAULTS; REMEDIES. 

15.1. Default by Vertical Developer. The occurrence after the Closing Date of any one 
of the following events or circumstances will constitute a "Vertical Developer Default:" 
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(a) Vertical Developer causes or permits the occurrence of a Transfer not 
permitted under this Agreement; 

(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) Subject to the provisions of Section 15.3(b) and Schedule 15.3 Vertical 
Developer fails to cause the Construction Commencement Date or the Construction Completion 
Date to occur on or before the required dates set forth in Section 12.l(b), as may be extended in 
accordance with Section 12.l(b); 

( d) Vertical Developer is materially in default under the Restrictive Covenants 
(as reasonably determined by Port) 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, or an Event of Default (i.e., after expiration 
of all applicable notice and cure periods) occurs under the Parcel Lease; 

( e) 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) 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; 

(g) Vertical Developer makes a general assignment for the benefit of its 
creditors; 

(h) Vertical Developer fails to perform any other obligation required to be 
performed under this Agreement by Vertical Developer, including, without limitation, Vertical 
Developer's failure to provide Requested Information and such failure continues beyond any 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 Vertical 
Developer's receipt of notice thereof from the Port as appropriate, or in the case of a default that 
is curable but is not susceptible of cure within thirty (30) days, Vertical Developer fails promptly 
to commence to cure such default and thereafter diligently to prosecute such cure to completion 
within a reasonable time, but in no event to exceed one hundred and twenty (120) days; 

(i) [if applicable: Vertical Developer fails to provide Adequate Security to 
the extent required under this Agreement, or once it has provided Adequate Security fails to 
maintain the same as required under this Agreement, and such failure continues for thirty (30) 
days following receipt of notice from Port (provided, that Vertical Developer will immediately, 
upon receiving notice 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 
portions of the Property during any period during which Adequate Security are not maintained as 
required by this Agreement); and 

(j) [if applicable: the obliger of any Adequate Security commits a default 
under the applicable security instrument or revokes or refuses to perform as required under the 
Adequate Security and Vertical Developer does not replace the Adequate Security within 
thirty (30) days following Vertical Developer's receipt of notice from Port; provided, that 
(i) Vertical Developer will immediately, upon receiving notice from Port to such effect, suspend 
all activities (other than those needed to preserve the condition of improvements or as necessary 
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for health or safety reasons) on affected portions of the Property during any period during which 
the Adequate Security is maintained as required by this Agreement, (ii) any cure period for a 
default under the Adequate Security will run concurrently 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 
thirty (30) days, ifthe 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. 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. Notwithstanding the 
foregoing, in no event will Port have the right to terminate this Agreement or the Parcel Lease 
solely as a result of Vertical Developer's default under Section 6.6(d) (Information Required by 
the County Assessor) but Port shall have other remedies available at law or in equity, including, 
without limitation, specific performance. 

(b) Failure to Commence or Complete Construction of the Vertical 
Project. If the Vertical Developer has not Commenced Construction as of the Construction 
Commencement Date or has not Completed the Vertical Project as of the Construction 
Completion Date (as such dates may have been extended pursuant to Section 12.l(b)), following 
the expiration of applicable notice and cure periods under this Agreement, then (i) Port will have 
the remedies set forth in Schedule 15.3, and (ii) subject to the provisions of Schedule 15.3 
including the limitations on Port's termination rights, Port will have the right to terminate the 
Parcel Lease and this Agreement, whereupon Vertical Developer will deliver possession of the 
Property to Port in the condition required under the Parcel Lease and, if Port so requests, Vertical 
Developer will execute, acknowledge and deliver a commercially reasonable form of quitclaim 
deed with respect to the Property. 

15.4. Vertical Developer's Remedies for Port Default. In the event of a Port Default 
after the Closing Date, Vertical Developer will have the remedies set forth in [Section 28 of the 
Parcel Lease.] 

15.5. Limitation on Port Liability. Except as expressly set forth in Section 10.4(c) and 
Section 18.4, Port will not have any liability whatsoever for monetary damages, and in no event, 
will Port be liable for any actual, consequential, incidental or punitive damages, including, but 
not limited to, lost opportunities, lost profits or other damages of a consequential nature under 
this Agreement. 

15.6. No Implied Waivers. No waiver made by a waiving Party with respect to the 
performance or manner or time thereof (including an extension of time for performance) of any 
obligations of another Party, or of any condition to the waiving Party's own obligations, will be 
considered a waiver of the waiving Party's rights with respect to any obligation of another Party 
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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. 

16. FINANCING; RIGHTS OF MORTGAGEES. 

The rights and obligations of each Party related to any Mortgage (as defined in the Parcel 
Lease) are set forth in the Parcel Lease. Capitalized terms that are used but not defined in this 
Section 16 will have the meanings given such terms in the Parcel Lease. Without limiting or 
expanding the rights afforded to Lenders pursuant to the Parcel Lease following a default by 
Vertical Developer to Commence Construction or Complete Construction pursuant to 
Section 15.3 above and notice thereof by Port to Lender, Lender will have the right, but not the 
obligation, to notify Port that it intends to cure such default or pursue a Lender Acquisition or 
both. Upon receipt of such notice, Port will not pursue its remedies under this Agreement or the 
Parcel Lease, as applicable for so long (and only for so long) as Lender is diligently attempting 
to cure the default or pursuing such Lender Acquisition. No Lender that is in the process of a 
Lender Acquisition or that has completed a Lender Acquisition will be obligated to construct the 
Vertical Project; provided, however, that any Lender or Successor Owner that obtains title to the 
Encumbered Property and then properly completes construction of the Vertical Project is entitled 
to a Certificate of Completion on request to the Port. Nothing in this Agreement permits or 
authorizes any Lender or Successor Owner to construct any Improvements other than the 
Vertical Project authorized hereunder .. 

17. LABOR MATTERS. 

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, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Property 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 defined in California Labor 
Code Section 1720 et seq., as amended. Vertical Developer agrees that any person performing 
labor for Vertical Developer on any public work at the Property 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. Vertical Developer 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 and a requirement that such contractor 
provide, and deliver to City upon request, certified payroll reports with respect to all persons 
performing such labor at the Property. 

18. INDEMNIFICATION. 

18.1. Indemnification by Vertical Developer. 

(a) General Indemnity. 

(i) Prior to Close of Escrow. If Vertical Developer accesses the 
Property prior to the Closing Date, then Vertical Developer must Indemnify the City Parties 
against any and all Losses related to such access as provided in the License. Vertical 
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Developer's Indemnification obligation also includes the obligations described in 
Section 12.9(b)(v) related to Regulatory Approvals. 

(ii) Following Close o[Escrow: Following the Close of Escrow, 
Vertical Developer's obligation to Indemnify the City Parties will be in accordance with the 
Parcel Lease. 

18.2. Indemnification/or Breach of Representations. Vertical Developer agrees to 
Indemnify, defend and hold harmless the City Parties from and against any and all Losses arising 
from any breach of express representation, warranty or covenant made by Vertical Developer in 
Section 21.3 (Representations). 

18.3. Defense of Claims. Subject to the express terms of any Indemnity obligation 
hereunder, Vertical Developer's Indemnification obligations under this Agreement are 
enforceable regardless of the active or passive negligence of the City Parties, and regardless of 
whether liability without fault is imposed or sought to be imposed on the City Parties. Vertical 
Developer specifically acknowledges that it has an immediate and independent obligation to 
defend the City Parties from any Loss that actually or potentially falls within the Indemnification 
obligations of Vertical Developer, even if such allegations are or may be groundless, false, or 
fraudulent, which arises at the time such claim is tendered to Vertical Developer and continues at 
all times thereafter until finally resolved. Vertical Developer's Indemnification obligations 
under this Agreement are in addition to, and in no way, will be construed to limit or replace, any 
other obligations or liabilities which Vertical Developer may have to Port in this Agreement, at 
common law or otherwise. 

18.4. Limitations of Liability. It is understood and agreed that no commissioners, 
members, officers, agents, or employees of the City Parties will be personally liable to Vertical 
Developer, nor will any direct or indirect partners, members or shareholders of Vertical 
Developer or its or their respective officers, directors, agents or employees (or of their successors 
or assigns) be personally liable to the City Parties, in the event of any default or breach of this 
Agreement or for any amount that may become due under the terms of this Agreement; provided, 
that the foregoing will not release obligations of a Person that otherwise has liability for such 
obligations, such as (i) the general partner of a partnership that, itself, has liability for the 
obligation or (ii) the obligor under any guaranty, bond or similar instrument covering such 
obligation. 

18.5. Survival of Indemnification Obligations. The terms and provisions of this 
Article 18 will survive the expiration or termination of this Agreement. 

19. TRANSFER AND ASSIGNMENTS. 

19.1. Before Close of Escrow. Vertical Developer's option to lease the Leasehold 
Estate is personal to Vertical Developer. Accordingly, except as expressly set forth in this 
Article 19, 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. Notwithstanding the foregoing, if Horizontal Developer is the initial Vertical 
Developer under this Agreement, then Horizontal Developer may Transfer to an Affiliate of 
Horizontal Developer after expiration of the Contingency Period upon the prior written consent 
of Port, which consent will not be unreasonably withheld.,.. The Parties agree that if a Transfer 
occurs on or before Close of Escrow, then all Net Transfer Proceeds will be applied as followed: 

(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 DRPF1md 
and thereafter distributed in accordance with [Section .of the FinancingPlan (Exhibit XX to 
theDDA)]. . -

19.2. Additional Definitions. 
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"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. 

"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 other transfer of all or any of Vertical Developer's interest in this 
Agreement other than an Excluded Transfer. 

"Cash Consideration" means (i) cash or (ii) cash equivalents. 

"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 Vertical Developer 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 less than the 
Controlling interest of stock of Vertical Developer that is listed on a nationally or internationally 
recognized stock exchange in a single transaction or a related series of transactions; or ( e) the 
granting of any Deed of Trust lien with respect to the Property or a personal property interest in 
Vertical Developer. 

"Net Transfer Proceeds" means before Close of Escrow, the Transfer Proceeds, less the 
transferor Vertical Developer's reasonable attorneys' fees and costs incurred in connection with 
a Transfer. 

"Non-Cash Consideration" means consideration received by assignor in connection with a 
Transfer that is not Cash Cop.sideration. 

"Qualified Transferee" is defined in Section 23 below. 

"Significant Change" means any change in the direct or indirect ownership of Vertical 
Developer that results in a change in Control of Vertical Developer provided, however, in no 
event will any Excluded Transfer be deemed a Significant Change. 

"Transfer" means an Assignment or a Significant Change other than an Excluded 
Transfer. 

"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. 

19.3. 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. 
[Note: Need to include form of Assignment and Assumption Agreement per DA §11.1 and 
permit recordation.] 

19.4. Limitation on Liability. From and after an Assignment, the transferor will be 
released from all obligations and liability under this Agreement to the extent first arising after the 
date of such Transfer. In no event will the transferor be liable for a new default first arising after 
the date of such Transfer. The effectiveness of any Transfer hereunder is not in any way to be 
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construed to relieve the transferor vertical developer of any liability arising out of or with regard 
to the performance of any covenants or obligations to be performed by the transferor vertical 
developer hereunder before the date of such Assignment. Notwithstanding the foregoing, with 
respect to a Transfer to an Affiliate for which Port's consent was not required under; 
Section 19.1, the Transferor will be released as set forth in this Section .19.4 only if the 
Minimum Net Worth requirement is satisfied. 

19.5. Restrictions on Port Transfer. This Agreement will not restrict Port's right to 
Transfer all or any portion of the Property to which it holds title. Unless otherwise prohibited by 
Law, Port agrees, however, not to Transfer any portion of the Property or any interest therein 
acquired by it to any Person where such Transfer would preclude Port's or Vertical Developer's 
performance under this Agreement or the uses, densities, rights or intensity of development 
contemplated under this Agreement or the Vertical Development Requirements. 

20. PORT AND CITY SPECIAL PROVISIONS. 

Vertical Developer will comply with the Port and City Special Provisions attached hereto 
as Exhibit T. 

21. GENERAL PROVISIONS. [NEED TO REVIS~ WITH FINAL APPLICABLE SPJ!:CIAL 
P~QYISIO:NSDOCUMENT] 

21.1. Notices. Any notices required or permitted to be given under this Agreement will 
be in writing and will be delivered (a) in person, (b) by certified mail, postage prepaid, return 
receipt requested, or (c) by U.S. Express Mail or commercial overnight courier that guarantees 
next day delivery and provides a receipt, and such notices will be addressed as follows: 

Port: 

with a copy to: 

Vertical Developer: 

with a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Director of Real Estate and 
Development t 

Re: Mission Rock ([Identify Parcel]) 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: General Counsel 

Re: Mission Rock ([Identify Parcel]) 

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 
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U.S. Postal Service or with the commercial overnight courier service if such delivery is by 
overnight maiL 

21.2. Amendmentsffeclmical Changes. This Agreement may be amended or modified 
only by a written instrument signed by the Vertical Developer and Port. Without limiting the 
foregoing, Vertical Developer and the Port may correct any inadvertent error to this Agreement 
or any of its exhibits or implementing documents that is contrary to the Parties' intention in the 
identification or characterization of or any reference to any title exception, legal description, 
boundaries of any parcel, map or drawing, or the text, or otherwise agree to minor changes that 
do not materially and adversely affect the Vertical Project or Deferred Infrastructure (as 
reasonably determined by Vertical Developer). Any agreed change will be effected by a signed 
memorandum or replacement pages. A memorandum or replacement sheet will not be deemed 
an amendment of this Agreement or the relevant document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation 
with counsel. Any memorandum will become a part of this Agreement or the affected document 
when fully executed. 

21.3. Representations and Warranties of Vertical Developer. Vertical Developer 
represents and warrants to Port as of the Effective Date and as of the Close of Escrow as follows: 

(a) That Vertical Developer is a duly organized, validly existing, and in good 
standing under the laws of the State of . Vertical Developer has all requisite 
power and authority to conduct its business as presently conducted. 

(b) That Vertical Developer has not been suspended, disciplined or disbarred 
by, or prohibited from contracting with, any federal, state or local governmental agency. In the 
event Vertical Developer has been so 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. 

( c) That this Agreement and all documents executed by Vertical Developer: 
(i) are and at the time of Closing will be duly authorized, executed and delivered by Vertical 
Developer; (ii) are and at the time of Closing will be legal, valid and binding obligations of 
Vertical Developer; and (iii) do not 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. · 

(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. 
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(f) The execution, delivery and performance of the Transaction Documents 
(i) do not and will not violate or result in a violation of, contravene or conflict with, or constitute 
a default under (A) any agreement, document or instrument to which Vertical Developer or by 
which Vertical Developer's assets may be bound or affected, (B) any Law, or (C) the articles of 
incorporation, the bylaws, partnership agreement or operating agreement of Vertical Developer, 
and (ii) do not and will not result in the creation or imposition of any lien or other encumbrance 
upon the assets of Vertical Developer (other than the lien of a Mortgage in accordance with this 
Agreement or the Parcel Lease). 

(g) There is no material adverse change in Vertical Developer's financial 
condition and Vertical Developer is meeting its current liabilities as they mature; no federal or 
state tax liens have been filed against it; and Vertical Developer is not in default or claimed 
default under any agreement·for borrowed money. 

(h) Notwithstanding anything to the contrary in this Agreement, the foregoing 
representations and warranties will survive the Closing Date. 

21.4. Governing Law. This Agreement will be governed by, subject to, and construed 
in accordance with the laws of the State of California and City's Charter and Administrative 
Code. All legal actions related to this Agreement will be instituted in the Superior Court of the 
City and County of San Francisco, State of California, in any other appropriate court in the City 
or, if appropriate, in the Federal District Court in San Francisco, California. 

21.5. Merger of Prior Agreements. This Agreement, together with the exhibits hereto, 
contain any and all representations, warranties and covenants made by Vertical Developer and 
Port and constitutes the entire understanding between the parties hereto with respect to the 
subject matter hereof. Any prior correspondence, memoranda or agreements are replaced in total 
by this Agreement together with the exhibits hereto. 

21.6. Parties and Their Agents.The term "Vertical Developer" as used herein will 
include the plural as well as the singular. If Vertical Developer consists of more than one (1) 
individual or entity, then the obligations under this Agreement imposed on Vertical Developer 
will be joint and several. As used herein, the term "Agents" when used with respect to either 
party will include the agents, employees, officers, contractors and representatives of such party. 

21.7. Interpretation of Agreement. 

(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. 

( 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 counsel 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). 
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(e) Costs and Expenses. The Party on which any obligation is imposed in 
this Agreement will be solely responsible for paying all costs and expenses incurred in the 
performance of such obligation, unless the provision imposing such obligation specifically 
provides to the contrary. 

(f) Agreement References. Wherever reference is made to any provision, 
term or matter "in this Agreement," "herein" or "hereof' or words of similar import, the 
reference will be deemed to refer to any and all provisions of this Agreement reasonably related 
thereto in the context of such reference, unless such reference refers solely to a specific 
numbered or lettered section or paragraph of this Agreement or any specific subdivision of this 
Agreement. 

21.8. Attorneys' Fees. If either Party hereto fails to perform any of its respective 
obligations under this Agreement or if any dispute arises between the Parties hereto concerning 
the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the 
Party not prevailing in such dispute, as the case may be, will pay any and all costs and expenses 
incurred by the other party on account of such default or in enforcing or establishing its rigl,its 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements. For purposes of this Agreement, the reasonable fees of attorneys of the Office of 
the City Attorney of the City and County of San Francisco will be based on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law for which the City Attorney's services were rendered who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the City Attorney's Office. 

il.9. Time of Essence.Time is of the essence with respect to the performance of the 
parties' respective obligations contained herein. 

21.10. No Merger. The obligations contained herein that expressly survive the Closing 
will not merge with the transfer of title to the Property but will remain in effect until fulfilled. 

21.11. Non-Liability of City Officials, Employees and Agents. Notwithstanding 
anything to the contrary in this Agreement, no elective or appointive board, commission, 
member, officer, employee or agent of City will be personally liable to Vertical Developer, its 
successors and assigns, 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 
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 restriction applies only ifthe 

VDDA-38 

4920



Port Draft Lodged with Port Commission on 1-19-18 

contract or a combination or series of contracts approved by the same individual or board in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Vertical Developer 
further acknowledges that the prohibition on contributions applies to each Vertical Developer; 
each member of Vertical Developer's board of directors, and Vertical Developer's chief 
executive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than twenty percent (20%) in Vertical Developer; any subcontractor 
listed in the contract; and any committee that is sponsored or controlled by Vertical Developer. 
Additionally, Vertical Developer acknowledges that Vertical Developer must inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Vertical Developer further agrees to provide to City the names of each person, entity or 
committee described above. 

21.14. Sunshine Ordinance. Vertical Developer understands and agrees that under the 
City's Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State 
Public Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records, 
information, and materials submitted to the City or Port hereunder public records subject to 
public disclosure. Vertical Developer hereby acknowledges that the City or Port may disclose 
any records, information and materials submitted to the City or Port in connection with this 
Agreement. 

21.15. Tropical Hardwood and Virgin Redwood Ban. The City and County of San 
Francisco 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 expressly permitted by the application of Sections 802(b) and 803(b) of the San 
Francisco Environment Code. 

21.16. MacBride Principles-Northern Ireland. The City urges companies doing 
business in Northern Ireland to move toward resolving employment inequities and encourages 
them to abide by the MacBride Principles as expressed in San Francisco Administrative Code 
Section 12F.1 et seq. The City also urges companies to do business with corporations that abide 
by the MacBride Principles. Vertical Developer acknowledges that it has read and understands 
the above statement of the City concerning 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. 

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 necessary 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 tlieYertical Project will inclucle foclusionary .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 policies and includes regulatory 
concessions and significant public investment in the Project. The regulatory concessions and 
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public investment include, without limitation, a direct financial contribution of net tax increment, 
the conveyance of real property without payment, and other forms of public assistance specified 
in California Government Code section 65915 et seq. These public contributions result in 
identifiable, financially sufficient and actual cost reductions for the benefit of [Iforizontal 
Developer and] Vertical Developers, as contemplated by California Government Code section 
65915. In light of the Port's authority under Government Code Section 53395.3 and in 
consideration of the direct financial contribution and other forms of public assistance described 
above, the Parties understand and agree that the Costa-Hawkins Act does not and will not apply 
to the Inclusionary Units developed at the Vertical Project under this Agreement. The Port 
would not enter into this Agreement without the above provisions. [Note: To Be Confirmed] 

21.21. Plans on Record with Port. The mostrecent versions of the Exhibits, as such 
Exhibits may be amended or supplemented from time to time in accordance with this Agreement 
or the terms of such Exhibits, will not be required to be recorded but will be kept on file with the 
Port. Full color copies of all recorded documents are also on file with the Port. All documents 
on file with the Port will be made available to members of the public at reasonable times in 
keeping with the Port's standard practices. 

21.22. Survival; Effect of Termination; Any release, partial release, expiration or 
termination of this Agreement will not affect any provision of this Agreement that, by its express 
term, is intended to survive the expiration or termination of this Agreement. Upon any 
termination of this Agreement before issuance of the final Certificate of Completion by reason of 
a Vertical Developer Default, Vertical Developer will not have the right to proceed with the 
Vertical Project improvements or Deferred Infrastructure and any additional construction must 
proceed, if at all, under the terms of a new vertical disposition and development agreement with 
the Port or, with the written agreement of the Port, a reinstatement of this Agreement with 
appropriate agreed upon revisions. 

22. PORT AND CITY PROVISIONS. 

Vertical Developer will comply with 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: 

"Acceptance Delay" is defined in Section 12.l(b)(v). 

"Acceptance Notice" is defined in Section 6.l(a). 

"Acquisition Price" is defined in Section 2. 

"Acquisition Event of Default" is defined in Section 10.1. 

"Adequate se~~ritr"is defined iri Section 15.1. 

"Administrative Delay" means a delay caused when: 

(i) a Regulatory Agency fails to act on Vertical Developer's request or 
application within the time specified, or, if no such time is specified, within a reasonable time 
under its standard practices for the type of Regulatory Approval requested; or 

(ii) an appeal body or court determines that a Regulatory Agency's act 
or failure to act on an application was improper following a challenge by Vertical Developer. 

"Administrative Delay" excludes any delay caused by Vertical Developer's failure to meet 
any specified deadline or to submit timely all required and requested information supporting a 
request or application. 
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"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 pennit applications), which is intended to 
cover only the estimated actual costs to City or the Port of processing that application and 
inspecting work undertaken pursuant 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 this Vertical Disposition and Development Agreement. 

"Agreement to Comply with CFD and Assessment Matters" as described in Section 3.3(b). 

"Architect" means a duly licensed design professional by the State of California 
designated by Vertical Developer from time to time to issue the Architect's Certificate. 

"Architect's Certificate" means a certificate from the Architect in the form attached hereto 
as Exhibit 0, verifying [Completion] of the Vertical Project (other than the Deferred 
Infrastructure). 

"Associated Public Benefits" means [coorc.linate with DDA] 

"As Is With All Faults" as defined in Section 4.3. 

"Assignment and Assumption Agreement" means an assignment of this Agreement in 
substantially the form of Exhibit Q attached hereto. 

"BAAQMD" means the Bay Area Air Quality Management District. 

"Board of Supervisors" means the San Francisco Board of Supervisors. 

"Broker" is defined in Section 9.2. 

"Cal OSHA" means the California Occupational Safety and Health Administration. 

"Certificate of Completion" means a certificate executed by Port that Vertical Developer 
has Completed the construction of the Vertical Project in accordance with all the provisions of 
this Agreement. 

["CFD and Assessment Matters" are described in Exhibit G to this Agreement.] 

"City" means the City and County of San Francisco, a municipal corporation. 

"City Agency" means any public body or an individual authorized to act on behalf of the 
City in its municipal capacity, including the Board of Supervisors or any City commission, 
department, bureau, division, office, or other subdivision, and officials and staff to whom 
authority is delegated, on matters within the City Agency's jurisdiction. 

"City Costs" means the actual and reasonable costs incurred by City (other than Port) in 
performing its obligations under this Agreement, as determined on a time and materials basis, 
including any defense costs as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

"City Fiscal Year" means the period beginning on July 1 of any year and ending on the 
following June 30. 

"City Parties" as described in Section 4.4~ 

"Claims" means a demand made 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. 
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"Close of Escrow" and "Closing" are defined in Section 2.2(b). 

"Closing Costs" as defined in Section 9.1. 

"Closing Date" means the date when Closing occurs. 

"Commence Construction", "Commencement of Construction" and any variation thereof 
means the commencement of physical construction of the Vertical Project (excluding the 
Deferred Infrastructure), or a specified portion thereof, provided that the Commencement of 
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 
Construction. 

"Complete" or "Completed" means completion by Vertical Developer of all aspects of the 
Vertical Project in accordance with the approved Construction Documents, or provision of 
security satisfactory to Port for any Deferred Items, and issuance of applicable temporary 
certificates of occupancy for the Vertie.al Project (which, in the case of residential units, will 
mean that temporary certificates of occupancy have been issued for all units, except for any units 
that Vertical Developer may be using on a temporary basis as a rental office or for construction 
administration as to which Vertical Developer will obtain temporary certificates of occupancy 
promptly following cessation of such uses) but excluding the completion of any tenant 
improvements in any commercial project or any commercial portion of a mixed use project. 

"Construction Commencement Date" is defined in Section 12.l(b). 

"Construction Completion Date" is defined in Section 12.l(b). 

"Construction Documents" means (i) schematic design documents approved by Planning or 
Port under the SUD, (ii) site permits and/or building permits issued by the Port for the Vertical 
Project, and (iii) Improvement Plans for Deferred Infrastructure approved by the Port in 
accordance with the ICA. 

"Contingency Period" is defined in Section 6.l(a). 

[for r~sldentia}rentallllclusfonary pr,()jects only] "Costa Hawkins Act" means the 
Costa-Hawkins Rental Housing Act (Cal. Civ. Code §§1954.50-1954.535). 

"Credit Bid" as defined in Section 2.1. 

"DDA Release" is defined in Section 7.4(a)(ii). 

"Deferred Infrastructure" means those certain Horizontal Improvements identified in 
Section 12.4-1 that Vertical Developer is required to construct under this Agreement. 

"Deferred Items" is defined in Section 13.l(b). 

"Deliver" or "Delivery" means delivery of the ground lease of the Property. 

"Deposit" is defined in Section 2.2(a). 

"Design Controls" means the Mission Rock Design Controls dated , 2017], 
as amended from time to time. 

"Development Agreement" means that certain Development Agreement by and between the 
Port and Horizontal Developer, dated as of , 201XX and recorded in the Official 
Records as Document No. ------

"Development Documents" means (i) the SUD and the Subdivision Map; (ii) the Design 
Controls; (iii) approved Construction Documents; and (v) the Development Agreement. 
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"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. 

"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 Property, 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 
Mission Rock 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. 

"Escrow Agent" means the Title Company acting in its capacity as the escrow agent for 
the transaction. 

"Exempt Parcel" means, depending on the context: (i) any assessor's parcel of a real 
property interest that is exempt from property taxation under California law; and (ii) any 
assessor's parcel of a real property interest that is exempt from Mellor-Roos Taxes under an 
RMA. "Exempt Parcel" excludes any parcel that: (1) the Port or any other Regulatory Agency 
acquires by gift, devise, negotiated transaction, or foreclosure; (2) the Port acquires under the 
DDA; or (3) is in private use for taxable purposes. 

"Extension Fee" is defined in Section 12.1 (b). 

"Extension Option" is defined in Section 12.l(b). 

"Final EIR" means the environmental impact report for the Project that the Planning 
Department published on [date], together with the Comments and Responses document, [add 
specifics of approval], 

"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision 
Code and the Map Act, subject to amendments made by the DA Ordinance. 

"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 and not caused by the acts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or failure to have adequate funds, 
(ii) flooding from curbless streets and/or sidewalks; or (iii) any event that does not cause an 

VDDA-43 

4925



." 
) ' y 

Port Draft Lodged with Port Commission on 1-19-18 

actual delay. 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 additional repairs or obtain additional Regulatory Approvals that 
would not have otherwise been required but for the Force Majeure Event. 

["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" has a correlative meaning.] 

"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 the chemicals 
identified in [the Mission Rock Risk Management Plan]. 

"Horizontal DDA" means that certain Disposition and Development Agreement between 
the City and County of San Francisco, a municipal corporation and charter city, acting by and 
through the San Francisco Port Commission, and SWL 337 Associates, LLC, a Delaware limited 
liability company, dated for reference purposes only as of [ ]. 

"Horizontal Developer" is defined in Recital A. 

"Horizontal Documents" is defined in Section 3.1 (c). 

"Horizontal Improvements" is defined in the Horizontal DDA. 

"ICA" means the Interagency Cooperation Agreement between various City agencies and 
departments and the Port, dated as of , 201XX], establishing procedures for City 
review of the Project. 

"Impact Fees and Exactions" as defined.in the Development Agreement. 

"Inclusionary Units" has the meaning set forth in the Housing Plan attached to the 
Horizontal DDA. 

"Indemnify" means indemnify, protect, defend and hold harmless. "Indemnification" and 
"Indemnity" have correlative meanings. 

"Independent Contract Consideration" as described in Section 2,2(d). 

"Land Use Plan" means the map attached to the Horizontal DDA as [Exh XX], which 
consists of a map showing Horizontal Developer's proposed land uses and intensity of vertical 
development at the Project Site as of the Effective Date of the Horizontal DDA. 

"Laws" means the Constitution and laws of the United States, the Constitution and laws 
of the State of California, the laws of the City and County of San Francisco, and any codes, 
statutes, rules, regulations, ordinances, or executive mandates thereunder, and any State or 
Federal court decision (including any order, injunction or writ) thereunder. The term "Laws" will 
refer to any or all Laws as the context may require. 

"Lender" is defined in the Parcel Lease. 
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"License" is defined in Section 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. 

"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). 

"Mello Roos Taxes" means special taxes that the City levies in a City Fiscal Year on 
Taxable Parcels in the Mission Rock CFD in accordance with the RMA, including delinquent 
special taxes collected at any time by payment or through foreclosure. 

"Memorandum of Lease" is defined in Section 7.4(a)(i). 

"Memorandum of VDDA" is defined in Section 7.4(a)(iv). 

"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 EffectiveDateand every ten (IQ) years thereafter. [NOTE: $2'7.s millionfo 
increase by 5% every 5 years after Horizontal DOA execution] 

"Mission Rock CFD" is a term used to refer to CFD No. XX:X:X, if and when formed. 

t'Nlissio.n Rock :M:aster Association Documents'' means [ 

["Mission Rock Risk Management Plan" means the Mission Rock Risk Management :Plan; 
Mission Rock Master Plan Area, prepared for the Port of San Francisco by ·and, 
dated 20_, and approved by the RWQCB on . , 20 , including any 
amendments and revisions thereto that are approved by the RWQCB, and as foterpreted by 
Regulatory Agencies with jurisdiction.] 

"Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
Reporting Program adopted by the Port for the Project on , 2017, by Resolution 
No. . 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has a net worth (inclusive of its equity in the Property) equal to at least the Minimum 
Net Worth Amount, less any debt to be secured by (i) the proposed transferee's interest in the 
Property, or (ii) a pledge of the proposed transferee's ownership interest. 

"Notice of Special Tax" is defined in Section 3.3 (a). 

"Objectionable Items" is defined in Section 6.l(b). 

"Objection Notice" is defined in Section 6.1 (b). 

"Official Records" means the official records of the City and County of San Francisco. 

"Other City Agency" means a City Agency other than the Port. 

"Parcel Lease" as defined in Section 3.l(a). 

"Partial Termination" is defined in Section 7.4(a)(iii). 

"Party" means Port or Vertical Developer, as a party to this Agreement. "Parties" means 
both Port and Vertical Developer, as parties to this Agreement. 

"Permitted Encumbrances" as described in Section 3.l(a). 
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"Permitted Port Title Exceptions" as described in Section 3.l(b). 

"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. 

"Phase" means one of the integrated stages of horizontal and vertical development for the 
Project Site as shown in the Phasing Plan. 

"Phase Area" means the Development Parcels and other land in the Project Site that are to 
be developed in a Phase. · 

"Phasing Plan" means DDA Exh A4, which shows the order of development of the Phases 
and the Development Parcels in each Phase Area, subject to revision under DDA art. 3 (Phase 
Approval). 

"Phase Submittal" means a Phase Submittal approved by the Port in accordance with 
Section [XX] of the Horizontal DDA. 

"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 basis, including any 
defense costs as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

"Port Costs Report" as defined 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" means the development of Horizontal Improvements and Vertical Project 
within the Mission Rock Site in accordance with the Horizontal DDA and Development 
Documents. 

"Project Requirements" is defined in Section 12.l(a). 

"Project Site" is defined in Recital A. 

"Property" is defined in Recital A. 

"Property Conditions" is defined in Section 4.1. 

"Public Improvement Agreement" means an agreement entered into between the Port and 
the Vertical Developer for the completion of the required Deferred Infrastructure if not 
completed at the time of Final Map approval in accordance with applicable procedures of the 
Map Act, Subdivision Code and Subdivision Regulations, or such other agreement entered into 
between Port and Developer at any time for the completion of Vertical Developer's Deferred 
Infrastructure obligations hereunder (such as a Street Excavation Improvement Agreement or 
other Port-issued construction agreement for Public Space Parcels). 

"Public Space Parcels" means those parcels designated in the Land Use Plan for Public 
Space and shown as such in the Infrastructure Plan, as amended from time to time. 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(1) has, or has engaged a property manager with at least ten (10) years' experience operating 
[use for commercial leases: major commercial projects] [use for residential parcels: 
residential projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction of 
the courts of the State. 
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"Regulatory Agency" means a City Agency or federal, state, or regional body, 
administrative agency, commission, court, or other governmental or quasi-governmental 
organization with jurisdiction over any aspect of the Vertical Project or the Project Site. 

"Regulatory Approval" means any motion, resolution, ordinance, permit, approval, license, 
registration, permit, utility services agreement, Final Map, or other action, agreement, or 
entitlement required or issued by any Regulatory Agency with jurisdiction over any portion of 
the 28-Acre Site, as finally approved. 

"Regulatory Force Majeure" means events that are reasonably out of Vertical Developer's 
control and that result in actual delays in Vertical Developer's ability to Commence or Complete 
Construction, including, without limitation, the following: 

(i) litigation or the threat of litigation, except to the extent caused by the acts or 
omissions of Vertical Developer or its Agents; 

(ii) Administrative Delay; 

(iii) Port or the City is required to conduct additional environmental review or prepare 
additional environmental documents, including, without limitation, a regional agency's decision 
to revise the standards or methods by which impacts under CEQA are evaluated, and such review 
or preparation is not caused by a change in the entitlements for the Vertical Project obtained by 
Master Developer (or its transferee) as of Port's approval of the Phase Budget for Phase [XX
insert applicable Phase for this Vertical Development]; 

(iv) the unanticipated need to investigate, remediate, or otherwise correct previously 
unknown environmental or geotechnical conditions on or affecting any portion of the Property, 
but only ifthe conditions were not reasonably foreseeable based on due diligence that should 
have reasonably been performed by a prudent commercial developer for a project similar in size 
and scope to the Vertical Project on a location with similar environmental or geotechnical 
conditions as the Property ("Prudent Developer") before the expiration of the Contingency Period; 
or 

(v) the unanticipated need to comply with any Mitigation Measures adopted for the 
Project for conditions on or affecting the Property, but only if the conditions were not reasonably 
discoverable b.efore the expiration of the Contingency Period by a Prudent Developer and by 
their nature require a delay or work stoppage for investigation, remediation, or related activities, 
as long as Vertical Developer is proceeding in good faith and in a diligent manner to resolve the 
unforeseen issues. 

"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). 

"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 
Property 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. 

"Restrictive Covenants" as defined in Section 3.2 hereof. 

"RMA" is an acronym for the Rate and Method of Apportionment. 
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"Scope of Development" is defined in Section 3.2.] 

"SFDPH" means the San Francisco Department of Public Health. 

"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. 

"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. 

"Successor Owner" is defined in the Parcel Lease. 
I 

"SUD" means Planning Code Section 249.XX (the Mission Rock Special Use District), as 
amended from time to time. 

"Survey" means a survey required by the Title Company to issue the title insurance policy 
described in the Title Commitment. 

"Target Closing Date" is defined in Section 7.2. 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest 
created by each Phase Final Map that is not an Exempt Parcel, which may include leased space 
occupied for private use in an Exempt Parcel. 

"Taxes and Assessments" is defined in Section 6.6. 

"Tentative Map" means a tentative subdivision map or tentative parcel map submitted by 
an applicant and approved by the City in accordance with procedures under the Subdivision 
Code and Development Documents. 

"Termination Notice" is defined in Section 6.l(a). 

"Title Commitment" means a commitment by the Title Company that it will issue to 
Vertical Developer, an A.LT.A. extended coverage title insurance policy, with such coinsurance 
or reinsurance and direct access agreements as Vertical Developer may request reasonably, in an 
amount designated by Vertical Developer which is satisfactory to the Title Company, insuring 
that the leasehold estate in the Property is vested in Vertical Developer subject only to the 
Permitted Title Exceptions, and with such C.L.T.A. form endorsements as may be requested 
reasonably by Vertical Developer, all at the sole cost and expense of Vertical Developer. 

"Title Company" is defined in Section 2.2(c). 

"TMA" is defined in Section 3.4(b). 

"Transaction Documents" means the documents executed and delivered by Vertical 
Developer pursuant to Section 7.4(b). 

"Transfer" is defined in Section 19.2. 

"Transferee" means any Person to which Vertical Developer assigns its rights and 
obligations under this Agreement in accordance with Article 19. 

"Transferor" means Vertical Developer, in its capacity as a transferor of its rights and 
obligations under this Agreement in accordance with Article 19. 
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"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 apolicable: The VCA will include, among other 
items, a schedule of Horizontal Developer's Horizontal Improvements obligations, Vertical 
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). 

"Vertical Developer" is defined in Section 21.6. 

"Vertical Developer Default" is defined in Section 15.1. 

"Vertical Development Requirements" means those certain requirements for development 
of the Property that are contained in: (i) the Development Documents; (ii) the Parcel Lease; 
(ii) approved Construction Documents; and (iii) this Agreement. 

"Vertical Project" is defined in Recital H. 

"Workforce Development Plan" is defined in Section 6.4(a)(vi). 

[SIGNATURES ON FOLLOWING PAGE] 
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The parties have dulyexecuted this Agreement as of the respective dates written below. 

CITY: VERTICAL DEVELOPER: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and a _____________ _ 
through the SAN FRANCISCO PORT 
COMMISSION 

By: By: ____________ _ 

[NAME] [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 · 
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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: 

[T'_o be attached prior to execution] 
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EXHIBITB 

SCOPE OF DEVELOPMENT 

""'"' I ) 

[To be attached prior to execution] 
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EXHIBITC 

FORM OF PARCEL LEASE) 

[To be attached prior to execution] 

1 
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Schedule 12.1 

Extension Fee Schedule 

[To be revised before execution to include applicable Extension Fee depending on which 
Phase the parcel is in.] 

Phase Extension Fee (for Extension Fee (for Extension Fee (for Extension Fee (for 
each 3 month each 3month each 3 month each 3 month 
extension} Months extension} Months extension} extension} 
1-12 13-24 Months 25-36 Months 37-48 

1 $25,000 $30,000 $40,000 $50,000 
2 $30,000 $35,000 $45,000 $55,000 
3 . $35,000 $40,000 $50,000 $60,000 
4 $40,000 $45,000 $55,000 $65,000 
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Schedule 15.3 
Remedies for Failure to Commence Construction 

1. Liquidated Damages. 

a. If the Vertical Project has not Commenced Construction as of the Construction 
Commencement Date or construction has not been Completed as of the Construction 
Completion Date (as such dates may have been extended pursuant to this Agreement) and 
Vertical Developer has failed to cause such Commencement or Completion to occur within 
thirty (30) days after Port's notice to Vertical Developer of such failure (which notice the Port 
may give as early as 30 days in advance of the Commencement or Completion deadline if Port 
reasonably believes at such time that commencement or completion will not occur by the 
applicable deadline) ("Deadline Notice"), then Vertical Developer will be liable to Port, as 
liquidated damages, for an amount equal to the Daily LD Amount for each day that the 
Construction Commencement Date or the Construction Completion Date of the Vertical Project 
is delayed beyond the applicable date set forth in Section 12.l(b) of this Agreement, as such 
date may have been extended. Vertical Developer will pay to Port the Liquidated Amount 
within ten (10) business days of demand therefor; provided, however, Port's delay in making 
any such demand will not be deemed to be a waiver of its rights to demand such amounts. As 
used herein the term "Daily LD Amount" will mean the annual amount of all Mello Roos Taxes for 
the twelve (12) month period immediately following the Deadline Notice, divided by 365 times 
110%. 

b. The Liquidated Amount will be applied by Port as follows: 
i. First, to pay any Mello Roos Taxes on the Property as they become due 

and payable; 
ii. Second, all remaining proceeds to Port to be deposited into the DRP Fund 

in accordance with Section 3.7 of the Financing Plan (Exhibit Cl to the Horizontal DDA). 

c. THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE EVENT OF 
THE FAILURE TO CAUSE THE COMMENCEMENT OR COMPLETION OF THE VERTICAL PROJECT ON 
OR PRIOR TO THE CONSTRUCTION COMMENCEMENT DATE OR CONSTRUCTION COMPLETION 
DATE, AS APPLICABLE, WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. 
AFTER NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE LIQUIDATED AMOUNT 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: ___ _ 

2. Additional Port Remedies for Failure to Commence Construction. 
a. Notice. If Commencement of Construction does not occur by the later of (i) the 

required Construction Commencement Date (as such date may have been extended pursuant 
to this Agreement) or (ii) thirty (30) days after Vertical Developer's receipt of the Deadline 
Notice (a "commencement Default"), then Port will promptly deliver notice of the 
Commencement Default to Vertical Developer (the "commencement Default Notice"). 

b. Assignment of Lease. If the Construction Commencement Date has not occurred 
by the date that is thirty (30) days after the Commencement Default Notice, then (x) Port will 
have an exclusive, one-time right to cause Vertical Developer to assign the Parcel Lease to a 
Successful Respondent or assign all of its rights under the Parcel Lease (including rights to any 
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Improvements) to Port or the City, or (y) terminate the Parcel Lease, on the following terms and 
conditions (the "Port Assignment Option"): 

i. Port will have a period of sixty (60) days from the date of the 
Commencement Default Notice in which to notify Vertical Developer in writing that it desires to 
exercise the Port Assignment Option (the "Port Exercise Notice"). 

ii. If Port timely delivers the Port Exercise Notice, then Port may elect, in its 
sole discretion, to (1) issue a request for proposal for the Parcel Lease or such other solicitation 
as determined by Port (collectively, "RFP"), consistent with the provisions of paragraphs (iii) and 
(iv) below, and otherwise in accordance with the procedures for a Public Offering as provided in 
the Horizontal DDA, or (2) assume (or have the City assume) all of Tenant's rights under the 
Parcel Lease or (3) terminate the Parcel Lease. Vertical Developer will cooperate with Port and 
the successful respondent to the RFP ("successful Respondent"), as applicable, to consummate 
the assignment of Tenant's leasehold in the Parcel Lease (including all rights to any 
Improvements) or termination of the Parcel Lease, as applicable (the "15.3 Assignment") or 
termination of the Parcel Lease ("15.3 Termination") within ninety (90) days of Port's selection of 
the Successful Respondent. 

111. The RFP, if any, will specify that all consideration payable by the 
successful respondent with respect to any [pre-paid rent] paid by the Tenant under the Parcel 
Lease ("vo DRP") and any amounts that the successful respondent wishes to offer in excess of 
such [pre-paid rent] (collectively, "15.3 Pre-Paid Rent") will be payable in cash at the 15.3 Closing. 
If the Port elects a 15.3 Termination, then the RFP will provide for a minimum upfront cash 
payment equal to no less than 85% of the Vertical Developer DRP. 

iv. Any 15.3 Assignment will provide for the assignment to, and the 
assignee's assumption of, all of Tenant's interest in this Lease. In the event of a 15.3 
Assignment, Tenant will be released from obligations that are expressly transferred to and 
assumed by the transferee in the assignment and assumption Agreement that first arise from 
and after the effective date of the Transfer, except from those provisions of the Parcel Lease 
and this Agreement that expressly survive the expiration or earlier termination. In the event of 
a 15.3 Termination, Tenant will be released from obligations that first arise from and after the 
effective date of the 15.3 Termination, except from those provisions of the Parcel Lease and 
this Agreement that expressly survive the expiration or earlier termination. 

c. Vertical Developer Obligations. In connection with the closing of the Port 
Assignment Option or 15.3 Termination (collectively, the "15.3 Closing"), Vertical Developer will 
deliver into escrow, at least five (5) days prior to the contemplated 15.3 Closing, (i) in the event 
of a 15.3 Assignment only, an assignment of the Parcel Lease to the Successful Respondent, (ii) 
a quitclaim deed with respect to any and all Improvements in, on, or under the Property, 
subject only to Permitted Exceptions, and (iii) if there is a Mortgage encumbering the Property, 
a reconveyance of any Mortgage encumbering the Property, together with irrevocable ' 
instruction from the applicable Lender(s) to record the same upon payment to such Lender in 
accordance with Section e below. 

d. Revocation. Notwithstanding anything herein to the contrary, Port will have the 
right, for any reason or no reason, to rescind the Port Exercise Notice at any time before the 
consummation of the Closing by delivering written notice to Vertical Developer, in which event 
Port will have no further rights under the Port Assignment Option. ' 

e. Application of 15.3 Pre"Paid Rent. At the 15.3 Closing, the 15.3 Pre-Paid Rent 
paid by the Successful Respondent will be applied as follows: (i) first, to Port for any unpaid 
Rent to Port under the Parcel Lease then due and payable; (ii) second, to Port to pay any unpaid 
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amounts required to be paid under this Agreement, including, but not limited to, any unpaid LD 
Amount; (iii} third, to pay any taxes and assessments on the Property (including Mello Roos 
Taxes} to the extent not already paid (or payable by Port out of LD Amounts paid by Vertical 
Developer} and then due and payable; (iv} fourth, to pay Port's Closing Costs associated with 
the 15.3 Closing; (v} fifth, if applicable, to any Lender to satisfy the indebtedness evidenced by 
the Mortgage; and (vi} sixth, to Vertical Developer, up to an amount equal to eighty-five 
percent (85%} of VD DRP, and (vii} seventh, to Port for deposit in the DRP Fund. 

f. Term. Unless terminated sooner as provided for in this Schedule 15.3, the Port 
Assignment Option will automatically terminate, and will be of no force or effect, upon the 
earliest of (a} so long as no Commencement Default Notice has been delivered, the date upon 
which Commencement of Construction occurs, or (b} the date upon which a Lender Acquisition 
is consummated. 

g. Lenders' Rights. Without limiting the rights afforded to Lenders pursuant to 
Article 16 (Financing; Rights of Lenders} of this Agreement or expanding Lender rights under the 
Parcel Lease, following a Commencement Default Notice, Lender will have the right, but not the 
obligation, to notify Port, Master Developer and Vertical Developer that it intends to pursue a 
Lender Acquisition. Upon receipt of such notice, Port will not pursue its assignment right 
hereunder, as applicable for so long (and only for so long} as Lender is diligently pursuing such 
Lender Acquisition, and all time periods set forth herein in connection with the Port Assignment 
Option will be tolled for such period of time. 

3. Failure to Complete Construction. 

If Commencement of Construction has timely occurred but Vertical Developer has not 
Completed construction on or before the Construction Completion Date, then, so long as 
Vertical Developer is diligently pursuing Completion and Developer is timely paying the 
Liquidated Amount, Vertical Developer will not be in default under this Agreement or the Parcel 
Lease solely for failing to Complete construction on or before the Construction Completion 
Date. 

4. Rights of Lenders. 

Lenders and Successor Owners will have the rights, and Port will have the obligations to 
such parties, as set forth in Section 16.1 of this Agreement. 

[The remainder of this page left intentionally blank.] 
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DDA EXHIBIT D3 

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 [Seawall Lot 337 Associates, a Delaware limited liability company] 
("Developer"). All capitalized terms used herein 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_ of the DDA, (see Schedule 6) will constitute the scope 
of work and sole instructions to be utilized by the Appraiser in preparing an Appraisal. 

II. Subject Property. The Option Parcel that is the subject of these Appraisal Instructions 
is identified as Parcel LJ 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 analysis and setting forth, in detail, all data, analysis, and conclusions, 
as necessary and typical of an 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 

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 

1 
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.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 Parcel Lease 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 tile Subject Property will be subject, including 
matters affecting title to tile Subject Property.] 

B. Other Information 

[Describe here any other documents that tile Port and Developer mutually agree 
to present to tile Appraiser for its consideration during tile. appraisal process, which may 
include, without limitation: (i))information regarding tile then-current condition of tile 
Subject Property, (ii) additional information regarding the status of all required horizontal 
improvements, (iii) r:ost estimates or other information relevant to tile cost or value of tile 
vertical development, and (iv) data from recent transactions at the site or nearby sites./ 

V. Appraisal Purpose and Report Requirements. 

A. Purpose. 

1. Appraisal Assignment. 
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[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 a leasehold interest held by the Tenant under the 
Parcel Lease for a [75] year term as provided therein, assuming that all rent under such Parcel 
Lease is fully 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 a leasehold interest held by the Tenant under the Parcel 
Lease for a [75] year term as provided therein, assuming that all rent under such Parcel Lease is 
fully prepaid (the "Prepaid Lease Value"). 

[For transfers pursuant to Hybrid Leases:] In addition, the Appraiser shall, after consultation 
with at least 2 firms from the Qualified Investment Advisor pool established by the Port and 
Developer, determine a factor (the "Conversion Factor") that, when multiplied by the Fee 
Value or the Prepaid Lease Value (Appraiser to determine whether to apply the factor to the Fee 
Value or the Prepaid Lease Value), would equal the fair market annual base rent payable under 
the terms of the Parcel Lease if no rent is prepaid. 

2. Intended Use 

[For transfers pursuant to Fully Pre-paid Leases:] The Parties intend to use the Appraisal to 
establish the amount payable upon conveyance of the Parcel Lease, in accordance with the DDA. 
The Port also intends to use the Appraisal to support its findings that the proposed Parcel Lease 
is consistent with the conditions in the State statute (SB 815) allowing for the Port's transfer of a 
leasehold interest in the Site free from public trust use restrictions, subject to the Port receiving 
fair market value for the lease. 

[For transfers pursuant to Hybrid Leases:] The Parties intend to use the Prepaid Lease Value and 
the Conversion Factor determined through the Appraisal to establish the amount of the Base Rent 
initially payable following conveyance of the Parcel Lease in accordance with the DDA. If no 
rent is prepaid, the initial Base Rent would be determined by multiplying the Fee Value or the 
Prepaid Lease Value by the Conversion Factor. The Parties may require that some portion of the 
rent be prepaid, in which event the Base Rent would be determined by multiplying the difference 
between the Prepaid Lease Value and the actual prepaid rent by the Conversion Factor. The Port 
also intends to use the Appraisal to support its findings that the proposed Parcel lease is 
consistent with the conditions in the State statute (SB 815) allowing for the Port's transfer of a 
leasehold interest in the Site free from public trust use restrictions, subject to the Port receiving 
fair market value for the lease. 

B. Appraisal and Report Requirements. 
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1. General Principles. Each Appraisal will be prepared in accordance with 
USP AP and the following requirements: 

a. The Appraiser shall take 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 Parcel Lease and Development 
Agreement Assignment, Assumption and Release-:-

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 ~eliability 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 ofj the-values described in Section 5(A)(l) Appraisal 
Assignment. 

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 
and date verified) 
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f. Comparable lease data shall additionally include: 

• Date of lease or most recent transaction 
• Lease rates and terms 
• TI allowances, expense allocations, and rental concessions, if any 

and known 
• Square feet of leased space (and basis of calculation, if known) 
• 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. n. 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. o. 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. p. 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 
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Operating Income Statement or Discounted Cash Flow (DCF) analyses provided within the 
Appraisal. 

C. Extraordinary Assumptions and Special Instructions 

1. Extraordinary Assumptions 

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 

e. The permitted uses are set forth in the Vertical DDA's Scope of 
Development of the Subject Property (residential (rental or for-sale) or commercial), including 
maximum density and maximum off-street parking. 

f. [applies to residential uses only] The affordable housing 
requirements applicable to the Subject Property are set forth in the Vertical DDA. 

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, [if occupied buildings exist on the 
Site] and (3) review proprietary rent roll and sublease information from the following operating 
buildings at the Site , 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. The Appraiser shall select approaches to value that are applicable 
to the assignment, but shall include a residual land value analysis as one approach. 

VI. Appraisal Procedures. 

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: 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: Michael Martin, Director, Real Estate & Development 

Telephone: 
Facsimile: 
Email: 

(415) 274-0400 
(415) 274-0495 
michael.martin@sfport.com 
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With a copy to: 

Developer Contact: 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 

----. ) 

Att'n: Eileen Malley, General Counsel 

Telephone: 
Facsimile: 
Email: 

(415) 274-0485 
(415) 274-0494 
eileen.malley@sfgov.org 

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 comments or feedback to the Appraiser7"" 

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. Confidentiality. 

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 
confidential information, which has been approved and authorized by Contracting Parties for 
release, to the Appraiser. 
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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 

Attachment 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 

Attachment 11: Form of Non-Disclosure Agreement 
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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 

Schedule 6: DDA Section LJ 

---~\ 

) 
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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 geotec/mical 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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SCHEDULE3:BACKGROUND 

A. Entitlement and Legal Framework. The applicable zoning for the Project Site 
consisting of Seawall Lot 337, a portion of Terry A. Francois Boulevard, a portion of the wharf 
between Pier 48 and Pier 50, China Basin Park, and certain other property, all as more 
specifically described in the Mission Rock 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 Project 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 consistent with 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 Port and Developer to identify Deferred Infrastructure associated 
with Option Parcels which may be assigned to Vertical Developers. Vertical Developer will be 
obligated to construct the designated Deferred Infrastructure, subject to the Schedule of 
Performance attached as DDA Exhibit B2 and as outlined in the Vertical Cooperation 
Agreement. 

C. Phase Submittals. 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 
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 child-care facilities, 
community facilities and affordable housing. 

D. Conveyance of Subject Property and Vertical Development. Pursuant to 
Section_ of the DDA, Developer has triggered the appraisal process for the Subject Property by 
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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 5: LIST OF QUALIFIED INVESTMENT ADVISORS 
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Lodged with Board of Supervisors 2/1/18 

EXHIBITD4 
BIDDER SELECTION CRITERIA 

I. RESIDENTIAL PARCELS 

Financial Requirements ) 
-Bidder is able to demonstrate the financial ability to perfqrm the obligations it is 
assuming in association with the development oft)1¢0ptfop\:Parcel. For purposes of this 
section, this includes net worth as defined in VDDA, evidell:ce Of access to adequate 
equity and debt capital along with commitmen*:l~tters from thdi~fi9ancing sources, and 
the ability to post the required security as~ocfated with the development of the Option 
Parcel. < .:,,, 

·.~.;, ' . "· 
"-'' '• ./,''. ".\ '' 

'"'-(',/~~ ··-. • ~ :J ,.,: ._..,, '<. "'' . ';." 

- Provision of a commitment letter,to fund a 1 o%~refurrdable. deposit withln]f business 
days of being selected as the VefudarDt:'.veloper thfo~gh,the Public Offering' ' · 

\ '_\"' ~~'.:,:: ,-.. "": ' ~ ~;'~ 
",,,; -·· •.,, '>. + _,.,_, 

Experience Requirements . . m .m '' < · , . . :• , 
-The managing princip11l9f the bid&ibas at lea~i.fiv~ ( 5) yeafs,of experience in 

developing the tyJ?.~pfres!~entJal prodrtyttp b~.dey~l9peclpn th.e'bption Parcel 
the bidder is see.\.cip.g fo purchi:i.s~, or lease\ ·\:. ~ ;·:> ·· · · 

'"<'.}>, \it'\ \ ·:/ 
-The principals of the'pid~er l}ave cqllectively (;9mpleted at least three (3) development 
project1> containing at fo&$f75o/(i:'o'[thenumbe1<pf1mits proposed for the Option Parcel. 

Ertiir)i;;'~~od:;;J~~i~g.~e~uif~n1ents< ;, , \,.> 
-Documentation evideiiCing thaflhe bidder and its constituent members, if any, have 

~--- •'>'': '.:··' - _:__ •,,_ •'-., 

been duly;fqrmed, made aJL:ftlings anq·'!;re in good standing in the State of California and 
in the state~C>ttheir respectivejncorporafion. If the bidder is a joint venture, then the 
bidder shall 'prs\:Vi~e evidenqe aemonstrating the existence of a duly executed contractual 
relationship between. the appliqhble parties. 

"-.·'· '·.'., '- ,_ ,; 

":Z<:,' ':; 

-Bidder has not defatllt.eCI 9r(its obligations on another lot or project within the Project 
area. 

No Unfair Advantage Requirement 
-Bidder has not received an unfair advantage by receiving any non-public information 
regarding the bid package that is different from or in advance of the bid package being 
made available to other interested bidders. 
-Bidder does not have any financial agreements with Developer related to the Option 
Parcel that would provide that Bidder with an unfair advantage. Bidders may be 
affiliates of Developer, and common ownership and management shall not be considered 
to provide a Bidder with an unfair advantage. 
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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 included in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development Plan. 

II. COMMERCIAL PARCELS 

Financial Requirements .'. m ' 

1 
, 

-Bidder is able to demonstrate the financial ability;Jb.perfoi[n the obligations it is 
assuming in association with the development/oft!i~ Optiorif!~rc~l. For purposes of this 
section, this includes net worth as defined inzYQDA, evidence<o[~yfess to adequate 
equity and debt capital along with commitfi.lepf letters from those'fi/i/lncing sources, and 
the ability to post the required security assocfat~d with the developrrient;ofthe Option 

Parcel. , ··;~·:.t~;?>. "<Bfff~~}> ·,·,~z>:~\. 
. ?''."'-.-~-->-__. ;.'

0
:·>: .. '::~::;···::<'··:)Y "-<' .. t:> 

- Provision of a commitment lett~r to ftind a 10% reftip.tlable deposit within f business 
days of being selected as the Verti9~([)~{ieloper thrmigl{;th,e Public Offering 

~~'-'- ,~,~" =<.:_,··;.~~-:r-.-~': '-t;;~~'},·'.t>",, 
~-,- ~,. ,' <o,~., 

Experience Requirements.... . \i~i}'.:, .,.._~;.·:;,:.", ., , ... 
-The managing priiicipaC6fthe bidder'ijas,,at le~t$V;e'.{5)years0f experience in 

developing the tYR~bf comlli~rcial prodlfcft9·'f,~~devef6pe4qn the Option Parcel 
the bidder is seekifig;,!o purch~sy'.'or lease. \.· .. t' ··. · 

~·}z;~;-;,~~~ /~;:.:iY'rn~---- , -\ .. ~~:~\, 

-The gi:in;pip~ls p{the iJfo~e,r~*~~:c~I1~~tj:vely',~QWpleted at least three (3) development 
projecfs:~o'nfaiiimgiat leas1>75% of the cominercfaf square footage proposed for the 
0Rtf~~~.Parcel. ··<:'~~~Jb,, ····~\~';ii:>;0, • ''"i;' ~~~· 

·--~0,,.:-;'"h . .,<-;;_,"\ ~<\';-<<.::--. 

Entity in:Good Standing Requirements> 
-Documertt~tion evidenci1:i'gahat the bidi:ler and its constituent members, if any, have 
been duly fofiQ:ed,, made all ':fl.Hp.gs and are in good standing in the State of California and 
in the state oftii~~t~specti,y~{hcorporation. If the bidder is a joint venture, then the 
bidder shall provid(ievid~fic~aemonstrating the existence of a duly executed contractual 

"\.,.- ... -.•, ·: • _,,:w"/ 

relationship between'th,~ ,applicable parties. 
,,,__.y 

-Bidder has not defaulted on its obligations on another lot or project within the Project. 

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 included in the bid package, and its ability to comply with 
applicable Port and City requirements thereunder, including the Workforce 
Development Plan. 
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No Unfair Advantage Requirement 
-Bidder has not received an unfair advantage by receiving any non-public information 
regarding the bid package that is different from or in advance of the bid package being 
made available to other interested bidders. 
- Bidder does not have any financial agreements with Developer related to the Option 
Parcel in submitting its bid. Bidders may be affiliates of Developer, and common 
ownership and management shall not be considered to provide a Bidder with an unfair 
advantage. 
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Lodged with Board of Supervisors 2/1/18 

DDA SCHEDULE 1 
APPROVED ARBITERS POOL 

Qualified arbiters with Real Estate expertise from the AAA's National Panel of Arbitrators 
and Mediators 

1. Matthew Geyer http;ljwww.2eyer)awandadr.com/resume.htm 

Qualified arbiters with Real Estate expertise from JAMS Global Engineering and 
Construction Group 

2. Bruce Edwards bttps:/(www,jamsadr.com/edwards/ 

3. Hon. William J. Cahill https://wwwJamsadr.com/cabil!/ 

4. Zela G. Claiborne https:l/www,jamsadr.com/c!ajborne/ 
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SWL337 

Lodged with Board of Supervisors 2/1/18 
Subject to Negotiation 

DDA SCHEDULE 2 
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 (Elizabeth Champagne) 
Cushman & Wakefield Western, Inc. 
201 California Street, Suite 800 
San Francisco, CA 94111 
415.397-1700 
Elizabeth.champagne@cushwake.com 

3. Integra Realty Resources (Jan Keleczewski) 
101 Mcmtgomery Street, Suite1800 
San Francisco,.CA 94104 
(415) 310-3360 Phone 
Jkleczewski@irr.com 

4. CBRE, Inc. (Bruce Jamgot Chian) 
350 Sansome Street, Suite 850 
San Francisco, CA 94103 
415.334,4051 (phone) 
Bruce.jamgotchian@cbre.com 

5. Newmark Cornish & Carey 
One Bush Street 
Suite 1500 · 
San Fran~isco, CA 94104 
T. 415.445:8888 

SCHEDULE2 
QUALIFIED APPRAISERS POOL 
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SWL337 

Lodged with Board of Supervisors 2/1/18 
Subject to Negotiation 

DDA SCHEDULE 3 
QUALIFIED BROKERS POOL 

1. JLL (Chris Roeder, Elizabeth Hearle) 
One Front Street 
Suite 1100 
San Francisco, CA 94111 
415.393-4900 

2. Eastdil Secured (Jeff Weber, Paul Nelson, Mark Penrod) 
101 California Street, Suite 2950' 
San Francisco CA 94111 
415.228.2900 (phone) 

3. HFF (Bruce Ganong; Michael Leggett) 
101 Second Street,·.S1lite 800 · · 
San Francisco, CA 94105 
415.276.6300 

4. Colliers International (Tony Crossley) 
101 Second Street; 11th Floor 
San Francisco, CA 94105 
United States / . · 
Tonv.CrossleyCiil~ollfets.corn 
415.288.7807 (phone) 

· ·S. CBRE, Inc. (Russell Ingrum) 
.. 101 California Street · 
44th Floor 
San Francisco, CA 94111 
415.772.0459 (phone) 

6. Newmark Cornish & Carey (Mike Taquino) 
One Bush Street 
Suite 1500 
San Francisco, CA 94104 
United States 
415 .4 77 .9200 (phone) 
mtaquino@newmarkccarey.com 

SCHEDULE3 
QUALIFIED BROKERS POOL 
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7. Moran & Co. (Maryann King) 
2 Embarcarcadero, gth Floor 
San Francisco, CA 94111 
415.634.7030 (phone) 
maryannk@moranandco.com 

/. 

·~ 

> 

DRAFT Lodged with the Port 12.22.17 
Subject to Negotiation 

SCHEDULE3 
QUALIFIED BROKERS POOL 
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Request to GAO Committee 

Recommend Mission Rock transaction document 
• i 

legislation ~to full Board: 

• Development Agreement 

• Development and Disposition Agreement 

• lnterage~~;y Cooperation Agreement among Port 
and City agencies 

• Memorandum of Understanding approving Port 
Commission as age.nt of financing districts 
- ~ 

2 4970



Mission Rock Site Context 

3 4971



Timeline 

·, Port selects Giants 
team as development 
partner 

Port Advisory Committee 
holds hearings, 
workshops 

Term Sheet & Land 
Use Plan unanimously 
endorsed by the Port 
Commission and 
Board of Supervisors 

Prop D 
overwhelmingly 
approved by voters 

-PORT~ 
SAN FRANCISCO 

Draft Environmental 
Impact Report issued 

Final EIR, Transaction 
Documents, Project 
Entitlements 

State Assembly Bill 
2797 signed 

Phase 1 - 4 
Construction and 
Occupancy 

Port issues Request for 
Qualifications & 
Proposals 

Land Use Plan 
developed Opening of The Yard 

Draft Design 
Documents: 
Building & Open Space 
Design Controls 
Infrastructure Plan 
Transportation Plan 
Sustainability Strategy 

Phase 1 Design 
& Permitting ..... . . . .. ...... ..... ... .. .... . 

Port enters into 
Exclusive Negotiation 
Agreement with Giants 
Team (2010) 

February 2018: Request Board Approvals 

April 2018: Seek State Lands Commission Approvals 

May 2018: Seek BCDC Major Permit 

Summer 2018: Seek CFO formation 
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Mission Rock Site Today - poRT2!.-
sAN FRANCISCO 
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·Mission Rock Site at Full Bui·ldout -PORT~ 
SAN FRANCISCO 
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Mission Rock Infrastructure Plan -PORT~ 

Infrastructure 
anticipate~·' to 

'j. 

be delivered in 
4 phases, linked 
closely tov 
vertical 
construction 

SAN FRANCISCO 

AT&T llAlLPl\RK 

LEGEND 
Residential 
Commercial 

" Flex Residential/Commercial 
Parking 
Pier46 
Open Space 
Blue Greenway/ 
Waterfront Promenade 

.. " · Muni line 
t::J Project Boundary 

BUILDING HEIGHT 
90' E, H, I, J 
100' 02 
120' B; H, I, J, K 
190' C, G 
240' A, F, 01 

Sl14dC 

SnooO 
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Mission Rock Project Highlights 
.. ... 

• 2.7M gross sq. ft. 
residential,· office, 
retail, and active uses 

• 40% inclusionary BMR 
units, 45-150% AMI 

• 8 acres p~rks 
• Resilient to 66'' SLR 
• Shoreline adaptation funding 
• Comprehensive planning and design framework 

J 

• Exemplary sustainability planning 

8 4976



Funding Structure - Investment & Return - poRT,,_ 

Excess Land Proceeds 

SAN FRANCISCO 

P 
Mission 

art Rock 

Mission Rock 

Port 

STRATEGIES TO MAXIMIZE 
REVENUE-SHARI NG 

• Limit Developer Capital 
• Maximize Public Financing 
• Tax Exempt Debt 
• Port Capital 
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Funding Sources - Overview -PORT~ 
SAN FRANCISCO 

Infrastructure Financing District (IFD) 

•Captures growth in property tax revenue 
• Funds public improvements and historic rehab 

Community Facilities District (CFO) 

• Establishes special taxes that lessees pay 
•Funds capital improvements and/or ongoing services 

Developer Capital 

• Developer advanced fund that earn an 18% return 

Port Capital 

•Port advanced Harbor Funds earn a 10% return 

Land Proceeds 

• Revenues generated from the lease of Port land 

10 4978



Funding Sources - IFD 

1 

! I 
/ 

' { 

- poRT!!!:.-
sAN FRANCISCO 

• Encompasses entire 
Site 

• Captures future tax 
increment, growth 
in Local shares of 
property taxes 

• 65% for public 
infrastructure, e.g. 
streets, utilities, 
parks, historic 
rehabilitation and 
shoreline protection 

11 4979



Mission Rock IFD Preliminary Est. Costs - pQRT2!:.-
sAN FRANCISCO 

IFD Funded Facilities Target Timing Estimated Cost (2017 $) 

Phase 1 - Sub-Project Areas 1-1, 1-2, 1-7, 1-11 

Entitlement+Phase 1 2018-2025 $106,200,000 

Phase 2 - Sub-Project Areas 1-3, and 1-4 

Phase 2 
" 

2019-2025 $39,800,000 

Phase 3 - Sub-Project Areas 1-5, 1-6, and 1-13 

Phase 3 2019-2026 $21,670,000 

Phase 4 - Sub-Project Areas 1-8, 1-9, 1-10, 1-11 and 1-12 

Phase 4 2023-2029 $23,320,000 

Total Phases 1-4 

TOTAL Phases 1-4 2012-2029 $190,990,000 

Pier 48 

Sub and Superstructure 2025-2029 $90,400,000 

Resiliency and Sea Level Rise Portwide 

Seawall & Sea Level Rise, 
Throughout IFD Term * Portwide 

12 4980



Projected Port Revenue 

(/) $50 
c: 
.Q 

~ $40 

$30 

$20 

$10 

$-
2018 2028 2038 

• Unrestricted S Ground Rent 
• Port Transfer Fees 

Resiliency Tax 
• All Other Tl 

2048 2058 

-PORT~ 
SAN FRANCISCO 

2068 2078 2088 

• Participation Rent 
• Other CFO Special Tax Payments 
ill Prepaid Leases Payback [I FD] 
• Interim Parking+Pier 48 Rent 4981



City's I FD Policy for the Port - pQRT2!:.-
sAN FRANCISCO 

• Approved by the Board of Supervisors in 2016 

• Approved Uses 
~ Port land 

~ CEQA 

~ Priority improvements 

~ Economic benefit 

~ State and City matching contributions 

~ Amount of increment allocated 

~ Excess increment 

~ Port capital program 

~ Funding for maintenance 

14 4982



Next Steps 

January; 30th 
Port Commission Approves 
Transaction Documents and CEQA 
Findings 

February 5th 

Land Use Committee 

- pQRTe.L-
sAN FRANCISCO 

February 7th 

GAO Committee 

February 

l 
February 13th 
Board of Supervisors 
Consideration 

15 4983



Request to GAO Committee 

Recommend Mission Rock transaction document 
legislation to full Board: 

• Ordinance approving Development Agreement 

• Resolution approving Development and 
Disposition Agreement 

• Resolutio.n approving lnteragency Cooperation 
Agreement among Port and City agencies 

• Resolution approving Memorandum of 
. Understanding approving Port Commission as 
agent of financing districts 

16 4984
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THE BAY 

n \ 

LEGEND 

i..J Mission Rock Boundary 

- Open Space 
c::J Base of Building 

~ Upper Building 

~60' Height of Base of Building 

I 120·1 Height of Building 

* Building is 90' tall if Commercial, 
or 120' tall if Residential 

PIER48 
40' (Existing Height Limit) 

PIER 50 
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Site Target Goals 

Resilience 

Site Elevation 
Meets 

2100 
Projection For Sea 

Level Rise 

Water 
Meet 

100% 
Of non-potable water 

demand with non
potable sources 

Waste 

75% 
Construction Waste 

Diversion 

5%-10% 
Increase In Occupant 

Waste Diversion 

Transportation Energy 

20% 
Reduction In 

Transportation
related Carbon 

Emissions 

100% 
Of Building Energy 
Demand Met With 
Renewable Energy 

Sources 

4989



). 

Sea · Level Rise 
•, ' 

Channel Street 

r·-
! I 
I " I 
, A L_ _____ ~ 

1-----

\ 

I 
: B L __ _ 

Channel Sh 

1---

i 
i : c L __ _ 

Ullll/1 
(j1 1::-, li': 

G 
bposibon Strat 

-
Lona Bnd&e Street 

r·r·-- -i 
! L __ l ! 
I : I 
:01 ! 02 : i= _____ ..__ __ _ ________ =..l 

M1ss1on Rock Stret!I 

CHINA BASIN PARK 

--1 

i 
1 ~ J ' ;!! __ J g 

- PORT2!:.-
sAN FRANCISCO 

SITE GR_ADE CHANGE {DIAGRAMMATIC) 
l Existing Grade 

---~ 

·--~] Transitional Grade {Approximately 3' average new fill) 

---Elevated Grade {Approximately 5' average new fill) 

__ /---. --~-----~--~---. --_-~;~-1 
( - - - - - .. \ _, . - \ 
! . PIER 48 ..J ! 
I _ -- -_ -·= :~ -- ~ -· --1 

I ----------- ---------L_,,..---

Cllannel ·1J CHANNEL 
one i! WHARF --, .;: 

' "' jg 

i 
I : _ __ _J 

---1 

i 
I I 
, H' L _____ J 

i I 
I 

1-
1 ·----

I. 

PIER 50 

----- I ' , 
.' ,1 .. ' 

l I 
I 

,\ \j 
\ \ " ' . 

l \ : 

22 4990



4991



4992



MISSION 

- PORT2!:-
ROCK 

sAN FRANCISCO 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

\ 

) ' ) 

PORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 18-03 

Beginning in 2006, the Port initiated an intensive planning process that 
has culminated in a project that would restore and redevelop an 
approximately 28-acre site located along the Central Waterfront 
comprised of (1) Seawall Lot 337, bounded by Third Street on the 
west, Parcel P20 and Mission Rock Street on the south, Pier 48 to the 
east, and China Basin Park on the north; (2) Pier 48; (3) China Basin 
Park; (4) the marginal wharf between Pier 48 and Pier 50; and 
(5) Parcel P20 (collectively, the "Site"); and 

From 2007 to 2010, the Port conducted a community process that 
evaluated the unique site conditions and opportunities at the Site and 
built a public consensus for its future that nested within the policies 
established for the South Beach/China Basin Waterfront in the Port's 
Waterfront Land Use Plan; and 

In May 2010, by Resolution No. 10-32, the Port Commission awarded 
to Seawall Lot 337 Associates, LLC, a Delaware limited liability 
company ("Developer"), through a competitive process, the opportunity 
to negotiate exclusively for the mixed-use development of Seawall Lot 
337 and Pier 48, and the Port Commission later added China Basin 
Park, the marginal wharf between Pier 48 and Pier 50, and Parcel P20 
to the development (collectively, the "Project"); and 

Developer is a wholly-owned subsidiary of Giants Development 
Services, LLC, which in turn is a wholly-owned subsidiary of San 
Francisco Baseball Associates, LLC, the Major League Baseball 
franchise holder of the San Francisco Giants; and 

In March 2013, by Resolution No. 13-10, the Port Commission 
endorsed the Term Sheet for the Project; and 

In May 2013, by Resolution No. 142-13, the Board of Supervisors 
found the Project fiscally feasible under Administrative Code, Chapter 
29 and endorsed the Term Sheet for the Project, which is now known 
as "Mission Rock"; and 

Port and City staff and Developer have negotiated the terms of the 
Disposition and Development Agreement ("DOA") and related 
transaction documents that are incorporated into the ODA and provide 
the overall road map for development of the Project, including a 
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Financing Plan, an Infrastructure Plan, a Housing Plan, a 
Transportation Plan and a Transportation Demand Management Plan, 
a Workforce Development Plan, an LBE Utilization Program, and forms 
of an interim Master Lease, a Vertical Disposition and Development 
Agreement and a Parcel Lease; and 

Developer has engaged in an extensive community outreach process 
including community meetings, workshops, focus groups, formal and 
informal presentations, open houses and site tours; and 

In November 2015, 74% of voters supported the Mission Rock 
Affordable Housing, Parks, Jobs and Historic Preservation Initiative 
(Proposition D, November 2015) ("Proposition D"), the ballot measure 
supporting reuse of the area and increasing the height limits for the 
Project, conditional upon Port Commission approval of a development 
plan for the Project; and 

Port financial staff have reviewed and confirmed the financial capacity 
of Developer in amounts sufficient to satisfy its obligation to fund its 
obligations under the DOA; 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 Project, 
including: (1) consenting to amendments to the Planning Code that 
create the Mission Rock Special Use District ("Mission Rock SUD") 
over the Site and related amendments to the zoning maps; 
(2) consenting to the Development Agreement as it relates to matters 
under Port jurisdiction; (3) approving the Design Controls, which 
provide more detailed land use controls for the Mission Rock SUD and 
conforming amendments to the Waterfront Land Use Plan; 
(4) approving and recommending that the Board of Supervisors 
approve a Memorandum of Understanding for lnteragency Cooperation 
among the Port, and other City agencies with respect to approvals 
related to the subdivision of the Site and construction of infrastructure 
and other public facilities; (5) recommending that the Board of 
Supervisors approve formation proceedings for sub-project areas to 
Project Area I of City and County of San Francisco Infrastructure 
Financing District No. 2; and (6) a Memorandum of Understanding 
between the Port and the Treasurer-Tax Collector and the Controller 
regarding the collection and allocation of ad valorem and special taxes 
to the financing districts; and 
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Under the ODA and other transaction documents, at full build-out, the 
Project will include: (1) 1.1 million to 1.6 million gross square feet 
("gsf') of new residential uses (an estimated 1,000 to 1,950 new 
residential units), at least 40% of which will be on-site housing 
affordable to a range of low- to moderate-income households as 
described in the Housing Plan in the ODA; (2) 972,000 to 1.4 million 
gsf of new commercial and office space; (3) 241,000 to 244,800 gsf of 
active retail and production uses on 11 proposed development blocks 
on Seawall Lot 337 in buildings that would range in height from 90 to 
240 feet, consistent with Section 5 of Proposition D; (4) the 
rehabilitation and reuse of Pier 48, a significant contributing resource 
to the Port of San Francisco Embarcadero Historic District; (5) up to 
approximately 1.1 million gsf of above- and below-grade parking in one 
or two garages; (6) transportation demand management on-site and 
payment of impact fees that the Municipal Transportation Agency will 
use to improve transportation service in the area; (7) approximately 5.4 
acres of net new open space for a total of approximately 8 acres of 
new and expanded open space, including an expansion of China Basin 
Park, a new central Mission Rock Square, and waterfront access along 
the shoreline; (8) public access areas, assembly areas, and an internal 
grid of public streets, shared streets, and utilities infrastructure; and (9) 
on-site strategies to protect against sea level rise; and 

The ODA governs: (1) Developer's obligations to complete horizontal 
development of the 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 area improvements (together, "Horizontal Development"), all 
to create development parcels and support and protect buildings; and 
(2) Developer's option to ground lease developable lots in the Site for 
vertical development, all in accordance with all of the governing land 
use and entitlement documents, including the Development 
Agreement, Mission Rock SUD, and Design Controls; and 

The ODA also governs Developer's obligations to deliver various public 
benefits, ·at full buildout, including: (1) reserving 40 percent of all on
site residential units for applicants making 45 to 150 percent of Area 
Median Income or less as further described in the Housing Plan; 
(2) approximately5.4 acres· of net new open space for a total of 
approximately 8 acres of new and expanded public open space 
maintained by special taxes paid by the onsite vertical developments; 
(3) elevation of the Site and shoreline protection special taxes to 
protect against sea level rise, storm surges and periodic flooding along 
the Port's Bay waterfront; (4) robust local hiring, Local Business 
Enterprise commitments and good faith efforts as further described in 
the Workforce Development Plan and the LBE Utilization Program; (5) 
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commitments to renewable energy; vehicular trip reduction, water 
recycling and waste diversion as further described in the Sustainability 
Strategy; (6) commitment to in-lieu transportation fees and fair share 
contributions to City transit projects serving the Site and its 
surroundings; and (7) a City option for up to 15,000 square feet of on
site community facility space; and 

The ODA requires that, prior to Developer making any presentations to 
the Port Commission regarding the Schematic Design of public 
spaces, Developer will host at least one public presentation of its 
design and present the design to a committee of design professionals 
designated by the Port Director; 

The DOA includes a Schedule of Performance that includes outside 
dates for the completion of public infrastructure, including streets, 
utilities and parks; 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 DOA, including specific performance and 
termination for material breach; and 

The DOA (1) establishes processes to ensure that the Port receives 
fair market value for the lease of all option parcels as established by 
appraisal or public offerings on the open market; (2) provides for on
site inclusionary affordable housing, with impact fees payable by 
developers of commercial parcels used to support development of the 
affordable housing; (3) provides for the use of nontrust revenue 
sources in the form of tax increment and special tax revenues to the 
extent necessary to ensure the Project's fiscal feasibility; 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 Site; and 

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 Project sources are not available, 
subject to reimbursement; (2) Developer's costs will be repaid with an 
18% market rate of return (along with certain minimum return metrics) 
from a number of potential sources, including rent credits, lease 
proceeds, community facilities district and infrastructure financing 
district proceeds, and, at the Port's discretion, Port capital; and (3) 
after the Project reaches a certain rent threshold, Developer will 
participate in annual ground rent revenues as an incentive for efficient 
buildout of the Site; and 
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The Housing Plan includes measures to ensure that at least 40% of all 
residential units produced at the Site are affordable to low- and 
moderate-income households, with 24 of the lowest income units to be 
provided to youth transitioning out of the foster care system; and 

The Port will enter into a memorandum of understanding with the 
Mayor's Office of Housing and Community Development ("MOHCD") to 
implement the Housing Plan and MOHCD will approve the on-site 
inclusionary unit locations, phasing, income verifications and marketing 
plan; and 

The Infrastructure Plan includes the conceptual level planning 
elements of all the infrastructure systems necessary to serve the 
Mission Rock SUD and describes Developer's obligation to complete 
streets and infrastructure to support development of the Site; and 

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 Plan designed to reduce 
Project-related one-way vehicular auto trips by 20%; and 

The Workforce Development Plan, together with the LBE Utilization 
Program, requires Developer and its contractors and subcontractors, 
vertical developers, and tenants, as applicable, 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 workforce training; and 

The Master Lease is a form that sets forth the terms and conditions 
under which the Port will lease the Site, other than Pier 48. to 
Developer when it is ready to begin constructing horizontal 
improvements, including parks, streets and utilities in accordance with 
the ODA, and, in the interim, for parking and special events and 
ancillary uses; and 

Individual development parcels will be removed from the Master Lease 
upon completion of the horizontal improvements serving each parcel 
as they are leased to vertical developers, and streets and parks will be 
removed from the Master Lease upon acceptance by acquiring City 
agencies; and · 

The Vertical Disposition and Development Agreement is a form that 
sets forth (1) the conditions to a vertical developer's acquisition of the 
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leasehold interest in each development parcel within the Site; and (2) 
applicable Port and City requirements for constructing the applicable 
vertical development project; and 

The Vertical Disposition and Development Agreement requires Vertical 
Developer to make an informational presentation regarding the 
consistency of its application to the Planning Department with the 
Mission Rock SUD and Design Controls to the Port's Central 
Waterfront Advisory Group ("CWAG") prior to final approval of each 
vertical development application; and 

The Parcel Lease is a form that sets forth the terms and conditions 
under which vertical developers will ground lease development parcels 
for a term of 75 years, and will be modified, as described in the DOA, 
to address circumstances unique to the development parcels; and 

The Project has been planned and designed, in consultation with the 
California State Lands Commission ("State Lands") and in accordance 
with Senate Bill 815 ("SB 815") (stats. 2007, ch. 660), as modified by 
Assembly Bill 2797 ("AB 2797") (stats 2016, ch. 529), to produce 
multiple public trust benefits; and 

After completion of a Public Trust Study that is approved by State 
Lands, SB 815 and AB 2797 authorize the Port to lease all or any 
portion of the Site free from the public trust use requirements for a term 
not to exceed 75 years from the initial occupancy date of the 
improvements developed on the parcel, but not beyond December 31, 
2105; and 

Developer and Port staff have completed the Public Trust Study that 
describes the proposed uses in the Project and demonstrates their 
value to the public trust, and a copy of the Public Trust Study is on file 
with the Port Commission Secretary; and 

On October 5, 2017, the Planning Commission (1) reviewed and 
considered the Final Environmental Impact Report for the Seawall Lot 
337 and Pier 48 Mixed-Use Project ("FEIR") (Case No. 2013-0208E); 
(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. 
20017, 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 
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WHEREAS, At the same hearing, the Planning Commission approved the Project 
and in so doing, adopted findings under CEQA by Motion No. 20018, 
including a Statement of Overriding Considerations ( the "Mission Rock 
CEQA Findings"), and adopted a Mitigation Monitoring and Reporting 
Program ("MMRP"). A copy of the Planning Commission Motions, the 
Mission Rock 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 Project or the circumstances surrounding the 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 Mission Rock CEQA Findings as 
its own and adopts the MMRP. Where applicable, the Port 
Commission has imposed the measures in the MMRP as conditions in 
the approval documents for the Project; and be it further 

RESOLVED, That the Port Commission hereby approves the Public Trust Study; 
and be it further 

RESOLVED, That the Port Commission hereby approves the DOA and finds that the 
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 DOA as a Development Plan under Section 4 of Proposition D; 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 ODA; 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 
limitation, the Master Lease and instruments leasing development 
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parcels to vertical developers (such as the 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 ODA, 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 and Development 
Agreement attached as Exhibits to the ODA; and be it further 

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 DOA as described in the in the staff 
memorandum accompanying this resolution; and be it further 

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 Attorney, are in the best interests 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. 

I hereby certify that the foregoing resolution was adopted by the San Francisco 
Port Commission at its meeting of January 30, 2018. 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Planning Commission Resolution No. 20019 
HEARING DATE: OCTOBER 5, 2017 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103·2479 

Reception: 
415.558.6378 Case No.: 

Project Name: 
Existing Zoning: 

Block/Lot: 
Proposed Zoning: 

Project Sponsor: 
Staff Contact: 

2013.0208 ENV/PCAIMAP/DVA 
Mission Rock (aka Seawall Lot 337 I Pier 48) Fax: 
Mission Bay Open Space (MB-OS); M-2 (Heavy Industrial) Zoning District; 415.558.6409 
Mission Rock Height and Bulk District 
8719/ 006; 9900/048 
Mission Mixed-Use Zoning District I Mission Rock Special Use District; 
Mission Rock Height and Bulk District 
Port of San Francisco and SWL 337 Associates, LLC 
Mat Snyder - (415) 575-6891 
mathew.snyder@sfgov.org 

Planning 
Information: 
415.558.6377 

RESOLUTION RECOMMENDING THAT , THE BOARD OF SUPERVISORS APPROVE 
AMENDMENTS TO THE PLANNING CODE TO ESTABLISH THE MISSION ROCK MIXED-USE 
DISTRICT, THE MISSION ROCK SPECIAL USE DISTRICT, ALONG WITH OTHER RELATED 
MINOR CHANGES TO ARTICLE 2 AND ARTICLE 9 OF THE PLANNING CODE; AND BY 
AMENDING ZONING MAP ZN 08 BY DESIGNATING ASSESSOR'S BLOCK AND LOT: 8719/ 006 
AND 9900/-48 AS PART OF THE MISSION ROCK MIXED-USE DISTRICT AND BY AMENDING 
SPECIAL USE DISTRICT MAP SD 08 BY DESIGN A TING ASSESSOR'S BLOCK AND LOTS: 8719/ 
006 AND 9900/048 AS PART OF THE MISSION ROCK SPECIAL USE DISTRICT; ADOPT 
FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND PLANNING CODE SECTION 
101.1 AND FINDINGS UNDER PLANNING CODE SECTION 302, AND INCORPORATING 
FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT. 

WHEREAS, on September 5, 2017, Mayor Edwin Lee and Supervisor Jane Kim introduced an 
ordinance (Board File 170940) for Planning Code Text Amendments to establish the Mission Rock Mixed
Use District and the Mission Rock Special Use ·District (herein "SUD"), and for Planning Code Map 
Amendments by amending Zoning Map ZN08 by designating Assessor's Block and Lot: 8719/006 as part 
of the Mission Rock Mixed-Use District and by amending Special Use District Map SD08 by designating 
assessor's block and lots: 8719/ 006 and 9900/048 to the Mission Rock SUD. 

WHEREAS, pursuant to Planning Code Section 302(b), on September 5, 2017, the San Francisco 
Board of Supervisors initiated these Planning Code Text and Map Amendments. 

WHEREAS, these Planning Code Text and Map Amendments would enable the Project. The 
Project includes new market-rate and affordable residential uses, commercial uses, retail, light industrial 
uses, parking, shoreline improvements, infrastructure development and street improvements, and public 
open space. Depending on the uses proposed, the Project would include approximately 1.1. to 1.6 million 
gross square feet (gsf) of residential uses (estimated as between 1,000 to 1,600 residential units) (of which 
40% will be below market rate), approximately 972,000 to 1.4 million gsf of commercial-office uses, and a 
maximum of approximately 245,000 gsf of retail uses. The Project also includes construction of 
transportation and circulation improvements, new and upgraded utilities and infrastructure, geotechnical 
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Mission Rock Planning Code Text and Zoning Map Amendment 

and shoreline improvements, up to 3,000 off-street parking spaces in one or two new garages and 100 
spaces elsewhere throughout the site. The Project is more comprehensively described in the Seawall Lot 
337 and Pier 48 Mixed-Use Project Draft BIR. 

WHEREAS, the Project would construct new buildings that would range in height from 90 to 240 
feet, as is consistent with Proposition D which was passed by the voters of San Francisco in November 
2015. 

WH_EREAS, these Planning Code Text Amendments would establish the Mission Rock Mixed 
Use District and Mission Rock SUD, which would outline the land use controls for the Project site. 

WHEREAS, these Planning Code Map Amendments would designate the newly created Mission 
Rock Mixed-Use District and the Mission Rock Special Use District to the Project Site; the newly created 
SUD outline the land use controls for the Project site. 

WHEREAS, this Resolution approving these Planning Code Text and Map Amendments is a 
companion to other legislative approvals relating to the Project, including approval of the Mission Rock 
Design Controls document, and recommendation for approval of the Development Agreement. 

WHEREAS, as part of the implementation of the Project, the Office of Community Investment 
and Infrastructure (OCII) will consider removing certain property identified as Mission Bay Parcel P20 (a 
0.3-acre, approximately 20-foot-wide strip of land adjacent to the south side of Seawall Lot 337, along the 
north side of Mission Rock Street) from the Mission Bay South Redevelopment Plan, and such removal 

_ would be part of the Project implementation as described in the Development Agreement. Parcel P20 is 
currently subject to the Mission Bay South Redevelopment Plan and is designated in that plan as a small 
open-space buffer. When it adopted AB 2797, the state legislature recognized the need to remove P20 
from the Redevelopment Plan, on the basis that "the revitalization of Seawall Lot 337 ... is of particular 
importance to the state." As such, AB 2797 calls for the amendment of the Redevelopment Plan to 
remove P20 without State-level review under Health & Safety Code Sections 34163(c)-(f) and 34164(a) and 
~· . 

WHEREAS, on October 5, 2017, the Planning Commission reviewed and considered the Final EIR 
for the Mission Rock Project (''FEIR") and found the FEIR to be adequate, accurate and objective, thus 
reflecting the independent analysis and judgment of the Department and the Commission, and that the 
summary of comments and responses contained no significant revisions to the Draft EIR, and certified the 
FEIR for the Project in compliance with the California Environmental Quality Act ("CEQA"), the CEQA 
Guidelines and Chapter 31 by Motion No. 20017. 

WHEREAS, on October 5, the Commission by Motion No. 20018 approved CEQA Findings, 
including adoption of a Mitigation Monitoring and Reporting Program (MMRP), under Case No. 
2013.0208ENV, for approval of the Project, which findings and MMRP are incorporated by reference as 
though fully set forth herein. 

WHEREAS, on October 5, 2017, the Commission conducted a duly noticed public hearing at a 
regularly scheduled meeting on the proposed Planning Code Text and Map Amendments and has 
considered the information included in the File for these Amendments, the staff reports and 
presentations, public testimony and written comments, as well as the information provided about the 
Project from other City departments. 

WHEREAS, a draft ordinance, substantially in the form attached hereto as Exhibit A, approved as 
to form, including those minor changes to Exhibit A as provided by staff on September 28, 2017.would 
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establish the Mission Rock Mixed Use District, Mission Rock SUD, and make other related Planning Code 
Text and Map amendments. 

NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby finds that the 
Planning Code Text Amendments and Zoning Map Amendments promote the public welfare, 
convenience and necessity for the following reasons: 

1. · The Amendments would help implement the Mission Rock Mixed-Use Project development, 
thereby evolving currently under-utilized surface parking lot for needed housing, commercial 
space, and parks and open space. 

2. The Amendments would help implement the Mission Rock Mixed-Use Project, which in turn will 
provide employment opportunities for local residents during construction and post-occupancy, 
as well as community facilities and parks for new and existing residents. 

3. The Amendments would help implement the Mission Rock Mixed-Use Project by enabling the 
creation of a mixed~use and 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 waterfront. 

4. The Amendments would enable the construction of a new vibrant, safe, and connected 
neighborhood, including new parks and open spaces. The 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 Amendments would enable construction of new housing, including new on-site affordable 
housing, and new retail and manufacturing uses. These new uses would create a new mixed-use 
neighborhood that would strengthen and complement nearby neighborhoods. 

6. The Amendments would facilitate the preservation and rehabilitation of Pier 48 - an important 
historic resource listed in the National Register of Historic Places. 

AND BE IT FURTHER RESOLVED, that the Planning Commission finds the Planning Code Text and 
Map Amendments are in general conformity with the General Plan and Planning Code Section 101.1 as 
set forth below. 

AND BE IT FURTHER RESOLVED, that the Planning Commission finds the Project and its approvals 
associated therein, including the amendment to the Mission Bay South Redevelopment Plan to remove 
Parcel P20 from that Plan, all as more particularly described in Exhibits B and C to the Development 
Agreement on file with the Planning Department in Case No. 2013.0208DVA, are on balance consistent 
with the Objectives and Policies of the General Plan, as described herein as follows: 

HOUSING ELEMENT 

OB]ECTIVEl 
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE 

CITY'S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING. 

SAN FRANCISCO 
PLANNING DEPARTMENT 3 

5004



Resolution No. 20019 

October 5, 2017 

POLICY1.1 

-·-'\ 
I y ') 

Case No. 2013.020BMAP/PCA 

Mission Rock Planning Code Text and Zoning Map Amendment 

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 new 
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 approximately 1.1 to 1.6 million gsf of residential 
uses (estimated at between 1,100 and 1,600 dwelling units) at full project build-out, which will 
provide a wide range of housing options. As detailed in the Development Agreement, the Project 
substantially exceeds the inclusionary affordable housing requirements of the Planning Code, 
through a partnership between the developer and the City to reach a 40% affordable level. 

OBJECTIVE 11 
SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN FRANCISCO'S 
NEIGHBORHOODS. 

POLICY11.1 
Promote the construction and rehabilitation of well-designed housing that emphasizes beauty, flexibility, 
and innovative design, and respects existing neighborhood character. 

POLICY11.2 
Ensure implementation of accepted 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 ~d controlled in the Design Controls 
(DC), includes a program of substantial community benefits and detailed plans designed to 
create a vibrant new mixed-use amenity-rich neighborhood at the location of an existing surface 
parking lot. The new neighborhood will feature Small blocks and well-articulated buildings with 
a human scale modeled off of features characteristic of San Francisco neighborhoods. Through 
the standards and guidelines in the DC and through the Development Agreement (DA), the 
Project Sponsor has committed to the rehabilitation of Pier 48 pursuant to the Secretary of Interior 
Standards. 

OBJECTIVE 12 
BALANCE HOUSING GROWTH WITH ADEQUATE INFRASTRUCTURE THAT SERVES THE 
CITY'S GROWING POPULATION. 

SAN FRANCISCO 
PLANNING DEPARTMENT 4 

5005



Resolution No. 20019 

October 5, 2017 

POLICY12.1 

,) '\ 
i y 

Case No. 2013.0208MAP/PCA 

Mission Rock Planning Code Text and Zoning Map Amendment 

Encourage new housing that relies on transit use and environmentally sustainable patterns of movement. 

POLICY12.2 
Consider the proximity of quality of life elements, such as open space, child care, and neighborhood services, 
when developing new housing units. 

The Project appropriately balances housing with new and improved infrastructure and related 
public benefits. 

The project site is located proximate to both major regional and local public transit, including 
Muni Metro and Caltrain. The Project includes incentives for the use of transit, walking and 
bicycling through its TOM program. In addition, the Project's streetscape design would enhance 
vehicular, bicycle and pedestrian access and c01mectivity through the site. 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 eight acres of new open space for a variety of activities, including 
an expanded China Basin Park, a central town square-like space, a waterfront wharf, and other 
small plazas and pedestrian connections throughout. 

The Project includes substantial contributions related to quality of life elements such as open 
space, affordable housing, transportation improvements, childcare, public art, workforce 
development, youth development, and historic preservation. 

COMMERCE AND INDUSTRY ELEMENT 

OBJECTIVE 1 
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 
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 would 
incorporate varying heights, massing and scale, maintaining a strong human-scaled 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 
new on-site open space, and sufficient density to support and activate the new active ground 
floor uses and open space in the Project. 

SAN FRANCISCO 
PLANNING DEPARTMENT 5 

5006



Resolution No. 20019 

October 5, 2017 

\ 
} 

-~ 

J 

Case No. 2013.0208MAP/PCA 

Mission Rock Planning Code Text and Zoning M<1p Amendment 

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 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 DIVERSE ECONOMIC BASE AND FISCAL 
STRUCTURE FOR THE CITY. 

POUCY2.1 
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, 
PARTICULARLY 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 a Workforce 
Development Plan, including a local hire participation level of 30% per trade. Vertical developers 
will contribute $1,000,000 to OEWD in 11 parcel-by-parcel installments. Half of the funds will 
support community-based organizations that provide barrier removal services and job readiness 
training for individuals within at-risk populations, and half will support city programs that 
provide job training for local residents. 

OBJECTIVE 6 
MAINTAIN AND STRENGTHEN VIABLE NEIGHBORHOOD COMMERCIAL AREAS EASILY 
ACCESSIBLE TO CITY RESIDENTS. 

POLICY 6.1 Ensure and encourage the retention and provision of neighborhood-serving goods and 
services in the city's neighborhood commercial districts, while recognizing and encouraging diversity 

among the districts. 
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Promote economically vital neighborhood commercial districts which foster small business enterprises and 
entrepreneurship and which are responsive to economic and technological innovation in the marketplace 
and society 

POLICY6.4 
Encourage the location of neighborhood shopping areas throughout the city so that essential retail goods 
and personal services are accessible to all residents. 

POLICY6.5 
Discourage the creation of major new commercial areas except in conjunction with new supportive 
residential development and transportation capacity. 
POLICY6.7 
Promote high quality urban design on commercial streets. 

The Project meets and furthers the Objectives and Policies of the Commerce and Industry 
Element by reinforcing the typical San Francisco pattern of including resident serving uses along 
with mixed-use development. The Amendments will generally permit small-scale retail and 
community-related uses throughout the site by requiring it at key locations along China Basin 
Park and along the pedestrian-oriented "Shared Pubic-Way." The Project calls for neighborhood 
commercial and other retail be established in a pedestrian-oriented active environment typical of 
San Francisco neighborhoods and specifically called for in the Commerce and Industry Element. 
The provision of retail space will provide entrepreneurial opportunities for local residents and 
workers. As noted above, streets will be designed to Better Streets standards with the particular 
goal of assuring an active and engaging environment for pedestrians. 

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 along Third Street and the Muni T-Line, whose service will substantially 
expand in the near future with the opening of the Central Subway. The Project is also in close 
proximity to the San Francisco Caltrain station along with other major bus lines. The Project 
includes a detailed TOM program, including various performance measures, physical 
improvements and monitoring and enforcement measures designed to create incentives for 
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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 
IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM TO PROVIDE FOR EFFICIENT, 
PLEASANT, AND SAFE MOVEMENT. 

POUCY23.1 
Provide sufficient pedestrian movement space with a minimum of pedestrian congestion in accordance with 
a peqestrian street classification system. 

POUCY23.2 
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 establish a new tight-knit street network on the project site, and will provide 
pedestrian improvements and streetscape enhancement measures as described in the DC and 
reflected in the mitigation measures, the Transportation Plan, and in the Development 
Agreement. The Project would establish two new north-south rights-of-way and three new east
west rights-of-way through the site, increasing the sites connectivity and access. All streets will 
be constructed to Better Street standards; the transportation network will include robust bike 
facilities and will improve and complete a missing link in the Bay Trail and Blue Greenway. 

URBAN DESIGN ELEMENT 

OB]ECTIVE1 
EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GNES 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 in the DC, the Project is very carefully designed with particular emphasis on 
assuring a vibrant and engaging pedestrian realm. Buildings are to be scaled and shaped specific 
to their immediate context by assuring streetwalls are well proportioned relative to adjacent 
streets and open spaces. The Project's proposed tallest buildings will be sited at key locations to 
mark important gateway locations assuring that the buildings taken together create a dynamic 
skyline. The overall heights of the project are harmonious with and complementary to the 
overall city skyline when viewed from various distances. 
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Recognize, protect and reinforce the existing street pattern, especially as it is related to topography. 

POUCY1.3 
Recognize that buildings, when seen together, produce a total effect that characterizes the city and its 
districts. 

POLICY1.5 
Emphasize the special nature of each district through distinctive landscaping and other features. 

POLICY1.6 
Make centers of activity more prominent through design of street features and by other means. 

POLICY 1.7 
Recognize the natural boundaries of districts, and promote connections between districts. 

POLICY2.9 
Review proposals for the giving up of street areas in terms of all the public values that streets afford. 

POLICY2.10 
Permit release of street areas, where such release is warranted, only in the least extensive and least 
permanent manner appropriate to each case. 

The Project will create a new fine-knit street network on the project site where it does not 
currently exist, increasing public access and circulation through the site. Buildings will be 
constructed between a maximum height range of 90 and 240 feet, with buildings stepping down 
to bases of 40 to 65 feet along streets. Building heights and urban design.requirements in the DC 
assure that Pier 48, the site's existing historic Pier, will be respected and retain its predominance 
along the bayfront. The Project is envisioned as an extension and improvement to the Mission 
Bay neighborhood 

OB]ECTIVE2 
CONSERVATION OF RESOURCES WHICH PROVIDE A SENSE OF NATURE, CONTINUITY 
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. 

Pier 48 will be rehabilitated to Secretary of Interior's Standards. 
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OB]ECTIVE3 
MODERATION OF MAJOR NEW DEVELOPMENT TO COMPLEMENT THE CITY PATTERN, 
THE RESOURCES TO BE CONSERVED, AND THE NEIGHBORHOOD ENVIRONMENT. 

POLICY3.3 
Promote efforts to achieve high quality of design for buildings to be constructed at prominent locations. 

POLICY3.4 
Promott building forms that will respect and improve the integrity of open spaces and other public areas. 

POLICY3.5 
Relate the height of buildings to important attributes of the city pattern and to the height and character of 
existing development. 

POLICY3.7 
Recognize the special urban design problems posed in development of large properties. 

POLICY3.8 
Discourage accumulation and development of large properties, unless such development is carefully 
designed with respect to its impact upon the surrounding area and upon the city. 

While large in scope, the Project will be constructed in such a way to be an integral part of the 
San Francisco urban fabric. Blocks are being established at smaller-than-typical sizes to assure 
buildings are well-scaled, and that the site in permeable and accessible to all. Buildings will be 
shaped to assure that their fronting streetwalls are well proportioned relative to their adjacent 
streets and open spaces. The tallest of the site's buildings will be placed at key gateway and 
central locations and well-spaced to assure they work well together in adding to the City's 
skyline. 

RECREATION AND OPEN SPACE ELEMENT 

OB]ECTIVE1 
ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND INTEGRATED OPEN SPACE 
SYSTEM. 

POLICY1.1 
Encourage the dynamic and flexible 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 will greatly enhance access to and along the Bay, China Basin Park will be 
significantly expanded to provide a multi-use Bayfront park that provides both active and 

SAN FRANCISCO 
PLANNING DEPARTMENT 10 

5011



.-, 
} 

-) 

Resolution No. 20019 

October 5, 2017 

Case No. 2013.0208MAP/PCA 

Mission Rock Planning Code Text and Zoning Map Amendment 

contemplative space, while providing a space for planned community events. A central town 
square-like space will enable the proposed high-retail corridor to spill into open space creating an 
active and engaging central civic space. The Project will provide approximately eight acres of 
new and expanded open space for a variety of activities, including a great lawn, a small ballfield, 
kayak boat launches, wharf, along with small pedestrian plazas throughout. In addition, the 
Project would provide new private and/or common open space for the new dwelling units. 

POLICY1.12 
Preserve historic and culturally significant landscapes, sites, structures, buildings and objects. 

See Discussion in Urban Element Objective 2, Policy 2.4 and 2.5. 

OBJECTIVE3 
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 approximately eight acres of new and expanded public open space and 
opens up new connections to the shoreline in the Mission Bay neighborhood. The Project would 
encourage non-automobile transportation to and from open spaces, and would ensure physical 
accessibility within these open spaces. The Project features robust bike facilities to both assure 
continuity of the Bay Trail and Blue Greenway, and improve bike access for its residents, 
workers, and visitors. 

ENVIRONMENTAL PROTECTION ELEMENT 

OBJECTIVE 1 
ACHIEVE A PROPER BALANCE AMONG THE CONSERVATION, UTILIZATION, AND 
DEVELOPMENT OF SAN FRANCISCO'S NATURAL RESOURCES. 

Policy 1.4 
Assure that all new development meets strict environmental quality standards and recognizes human 

needs. 

OBJECTNE 15 
INCREASE THE ENERGY EFFICIENCY OF TRANSPORTATION AND ENCOURAGE LAND USE 
PATTERNS AND METHODS OF TRANSPORTATION WHICH USE LESS ENERGY. 

POLICY15.3 

Encourage an urban design pattern that will minimize travel requirements among working, shopping, 
recreation, school and childcare areas. 

The Project is consistent with and implements the Environmental Protection Element in that it 
calls for mixed-use, high density, transit-friendly, sustainable development. 
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The Project's approvals include a Sustainability Plan, that among other things, set goals for the 
Project Sponsor that include sea level resilience through the year 2100, 100% operational energy 
from renewable sources, 100% non-potable water met with non-potable sources, and 20% single 
occupancy vehicle trip reduction. 

PUBLIC SAFETY ELEMENT 

OBJECTWE 2 REDUCE STRUCTURAL AND NON-STRUCTURAL HAZARDS TO LIFE 
SAFETY, MINIMIZE PROPERTY DAMAGE AND RESULTING SOCIAL, CULTURAL AND 
ECONOMIC DISLOCATIONS RESULTING FROM FUTURE DISASTERS. 

POLICY2.1 Assure that new construction meets current structural and life safety standards. 

POLICY2.3 
slope instability. 

Consider site soils conditions when reviewing projects in areas subject to liquefaction or 

POLICY 2.9 Consider information about geologic hazards whenever City decisions that will influence 
land use, building density, building configurations or infrastructure are made. 

POLICY 2.12 Enforce state and local codes that regulate the use, storage and transportation of 
hazardous materials in order to prevent, contain and effectively respond to accidental releases. 

The Project is consistent with and implements the Community Safety Element. All 
improvements, including infrastructure, buildings and open space improvements will be 
constructed to local seismic standards, taking into account, among other considerations, the 
geological condition of the soil. 

AIR QUALITY ELEMENT 

OBJECTWE 3 DECREASE THE AIR QUALITY, IMPACTS OF DEVELOPMENT BY 
COORDINATION OF LAND USE AND TRANSPORTATION DECISIONS·. 

POLICY 3.1 Take advantage of the high density development in San Francisco to improve the transit 
infrastructure and also encourage high density and compact development where an extensive 
transportation infrastructure exists. 

POLICY 3.2 Encourage mixed land use development near transit lines and provide retail and other 
types of service oriented uses within walking distance to minimize automobile dependent development. 

POLICY 3.6 Link land use decision making policies to the availability of transit and consider the 
impacts of these policies on the local and regional transportation system. 

POLICY 3.9 Encourage and require planting of trees in conjunction with new development to enhance 
pedestrian environment and select species of trees that optimize achievement of air quality goals 
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OBJECTNE 6 LINK THE POSITNE EFFECTS OF ENERGY CONSERVATION AND WASTE 
MANAGEMENT TO EMISSION REDUCTIONS. 

POLICY 6.2 Encourage recycling to reduce emissions from manufacturing of new materials in San 
Francisco and the region. 

The Project is consistent with and implements the Air Quality Element in that it calls for mixed
use, high density, sustainable development that will enable efficient use of land and encourage 
travel by transit, bicycle and by foot, thereby reducing auto use. The Sustainability Plan and 
TOM Plan governing development of the Project mandate a 20% single occupancy vehicle trip 
reduction. 

AND BE IT FURTHER RESOLVED, that the Planning Commission finds the Project and its approvals 
associated therein, all as more particularly described in Exhibits B and C to the Development Agreement 
on file with the Planning Department in Case No. 2013.0208DV A, are in general conformity with the 
Planning Code Section 101.1 priority policies, as follows: 

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

The Project will preserve and enhance existing neighborhood serving retail uses. The Project 
includes adding roughly 245,000 square feet of new retail uses, that will be focused along a central 
pedestrian "Shared Public Way" and fronting the site's major parks. The project does not include 
the removal of any existing neighborhood serving retail. 

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

The Project accommodates new development on land currently a surface parking lot. It would not 
accommodate removing or changing the character of existing residential neighborhoods. The 
Project includes a robust affordable housing program setting aside 40-percent of the on-site 
housing for below-market-rate units. The Project lays out requirements to assure the new 
development has characteristics of mixed-use neighborhoods throughout San Francisco, including 
but not limited to a fine-grained system of streets, well-modulated buildings with active frontages, 
and the ability to establish diverse retail and community uses where nothing exists today. 

3. That the City's supply of affordable housing be preserved and enhanced. 

The Project calls for development that would have a positive effect on the City's affordable housing 
stock. The Project would accommodate up to 1.6 million gsf of new residential units (estimated at 
1,600 new units), of which 40-percent will be designated as Below-Market Rate. There is no 
housing on the site today; the Project would not accommodate the removal of any existing 
dwelling units. 

SAN FRANCISCO 
PLANNING DEPARTMENT 13 

5014



--, ·-, 
1 } 

Resolution No. 20019 

October 5, 2017 

Case No. 2013.0208MAP/PCA 

Mission Rock Planning Code Text and Zoning Map Amendment 

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

The Project anticipates substantial new transit service improvements along Third Street with the 
opening of the Central Subway in 2019, as well as substantial improvement to nearby Caltrain 
service through the ongoing electrification project. Streets have been designed to emphasize travel 
by bicycle or by foot. On-street parking is generally not proposed thereby allowing more street 
space to be designated for bicyclists, pedestrians, and those arriving by transit, or taxi/TN Cs, as 
well as for deliveries. While a large centr~lized parking facility (up to 3,000 spaces in one or two 
centralized garages) is proposed, the total number of spaces site-wide would not represent a 
substantial net gain of spaces for the site overall from existing conditions. At present, 
approximately 2,900 parking spaces are on the site between Lot A and Pier 48. Only 100 parking 
spaces are allowed elsewhere on the site in addition to the centralized garages. 

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

The Project would not adversely affect the industrial sector or service sectors. No such uses would 
be displaced by the Project. The Project includes the rehabilitation of Pier 48, which will provide 
about 250,000 gsf of new or improved space for production uses. Additional small production 
spaces would also. be required along Terry Francois Boulevard, providing industrial space where 
none exists today. 

6. That the City achieves the greatest possible preparedness to protect against injury and 
loss of life in an earthquake. 

All new construction would be subject to the City's Building Code, Fire Code and other applicable 
safety standards. Thus, the Project would improve preparedness against injury and loss of life in 
an earthquake by prompting development that would comply with applicable safety standards. 

7. That landmarks and historic buildings be preserved. 

Pier 48 would be rehabilitated pursuant to the Secretary of Interior's Standards. 

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

The Project would not significantly adversely affect existing open spaces or their access to 
sunlight and vistas. The Project includes a robust parks and open space program including the 
substantial expansion of China Basin Park and the establishment of two new additional parks and 
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other pedestrian plazas throughout. The Project includes a fine-grained network of new streets 
thereby assuring the site permeability and access through it. 

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on Thursday, October 5, 
2017. 

JJJ~ 
Commission Secretary 

AYES: Hillis, Richards, Fong, Johnson, Koppel, Melgar, Moore 

NAYS: None 

ABSENT: None 

ADOPTED: October 5, 2017 

SAN FRANCISCO 
PLANNING DEPARTMENT 15 

5016



r~· ... , .... , .. ,.,".-1 
Ii ·. ·Print Form · 

. -,\ 

} 

Introduction Form 
By a Member of the Board of Supe1Visors or Ma,yor 

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

-, 
) 

Time stamp 
or meeting date 

"¢ 1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment). 

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

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

D 4. Request for letter beginning :"Supervisor inquiries" 

D 5. City Attorney Request. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request (attached written motion). 
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D 9.ReactivateFileNo.j \ g'QO~:;t-' I 
D 10. Question(s) submitted for Mayoral Appearance before the BOS on 

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

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission 0Building Inspection Commission 

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

Sponsor(s): 
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