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FILE NO. 180133 ORDINANCE t\. - . 

Ordinance accepting the irrevocable offer of public infrastructure acquisition facilities 

. Phase 2 Infrastructure Improvements, including portions of Seventh Street, Berry 

Street Connector, and Mission Bay Drive in Mission Bay South ("~eventh Street and 

Mission Bay Drive Public Infrastructure"); declaring City property and additional 

property as shown on official Public Works maps as open public right-of-way; 

· dedicating the Seventh Street and Mission Bay Drive Public Infrastructure for public 

us~ and designating such Public Infrastructure for public street and roadway 

purposes; establishing official public right-of~waywidths and street grades; amending 

Ordinance No. 1061, entitled "Regulating the Width of Sidewalks" to establish official 

sidewalk width on the abovementioned street areas; accepting the Seventh Street and 

Mission Bay Drive Puhlic Infrastructure for City maintenance and liability purposes, . 

subject to specified limitations; adopting findings under the California Envfronmental 

Quality Act; making findings of consistency with the General Plan, the eight priority 

policies of Planning Code, Section 101.1, and the Mission Bay South Redevelopment 

Plan; accepting a Public Works Order; and authorizing official acts in connection with 

this Ordinance. 

NOTE: Unchanged Code text and uncodified text are in plain Ariel font. . 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough lta!lcsTimes l\!ew Roman font. 
Board amendment additions are in double underlined Ariel font 
Board amendment deletions are in strikethrough /\riel 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. 

Supervisor Kim 
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1 (a) In this ordinance, _all capitalized terms relating to Mission Bay shall have the 

2 definitions ascribed to them pursuant to the Mission Bay South Redevelopment Plan and Plan 

3 Documents described therein, that the City approved in Ordinance No. 335-98, a copy of 

4 which is on file with the Clerk of the Board of Supervisors in File No. 981441. 

5 (b) The Planning Department, in a letter dated May 16, 2008 (the "Planning 

6 Department Letter," part of Planning Department Case No. 2008-0490R), determined that the 

7 acceptance of the public infrastructure acquisition facilities and real property associated with 

8 Seventh Street and Mission Bay Drive Phase 1 and Phase 2 Infrastructure Improvements 

9 including portions of Seventh Street, Berry Street Connector, and Mission Bay Dri\.'._e in 

1 O Mission Bay South ("Seventh Street and Mission Bay Drive Public Infrastructure") and other 

11 actions set forth in this ordinance are, on balance, in conformance with the General Plan and 

12 . the eight priority policies of Planning Code Section 101.1. The Planning Department also 

13 found that the contemplated actions do not trigger the need for subsequent environmental 

14 · review pursuant to th!3 ·california Environmental Quality Act ("CEQA") (California Public 

15 Resources Code Sections 21000 et seq.). A copy of the Planning Department Letter is on file 

16 with the Clerk of the Board of Supervisors in File No. 180133 and is incorporated herein by 

17 reference. 

18 (c) The Successor Agency to the San Francisco Redevelopment Agency, known as 

19 the Office of Community Infrastructure and investment ("OCII"), in a letter dated January 29, 

20 . 2018 (the "OCII Letter"), determined that the acceptance of the public infrastructure 

21 acquisition facilities associated with the Seventh Street and Mission Bay Drive Public . 

22 Infrastructure, constructed pursuant to Permit No. 041E-600 (Phase 1 ), dated September 21, 

23 2004, and Permit No. 051E-0285. (Phase 2), dated May 17, 2005, and other actions in this 

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

25 Plan Documents. OCII also recommended_that the Board of Supervisors accept the Seventh 

Supervisor Kim 
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1 Street and Mission Bay Drive Public lnfrastr':'cture. A copy of the OCII letter is on file with the 

2 Clerk of the Board of Supervisors in File No. 180133 and is incorporated herein by reference. 

3 ( d) In Public Works ("PW") Order No. 187180, dated February 21, 2018, including·. 

5 Works Director (the "PW Director") recommended that: (1) Seventh Street, Mission -Bay 

6 Drive, and Berry Street Connector are currently a portion of City-jurisdictional property located 

7 on·a portion of State Trust Parcel 2; (2) FOCIL-MB, LL_C ("FOCIL"), has irrevocably offered 

8 the Seventh Street and Mission Bay Drive Public Infrastructure facilities and real property to 

9 the City as set forth in the FOCIL lrrevocabie Offer such Public Infrastructure, dat~d October 

10 19, 2007 (Phase 1) and on April 15, 2008 (Phase 2), together ("FOCIL Offers"); (3) the 

11 Seventh Street and Mission Bay Drive Public Infrastructure is consistent with the State Trust; 

12 and_ (4) Public Works inspected the facilities;_determined them to be complete as of April 30, 

13 2007 (Phase 1) and January 15, 2008 (PhasE: 2); (5) certified that they have been constructed 

14 in accordance. with the Plans and Specifications and all City codes, regulations, standards, 

15 and the Mission Bay South Redevelopment Plan and Plan Documents governing the Seventh 

16 Street and Mission Bay Drive Public Infrastructure; and (6) that are ready for their intended 

17 use. 

-18 ( e) Consequently, the PW Director recommended to the Board of Supervisors .that it 

19 accept the Seventh Street and Mission Bay Drive Public Infrastructure as acquisition facilities, 

20 dedicate it to public use as open public right-of-way, designate it for street and roadway 

21 purposes, and accept it for City maintenance and liability purposes subject to the following: (1) 

22 the port.ions of streets being accepted for street and roadway purposes are constructed from 

23 back of sidewalk to back of curb, unless specified otherwise or as shown on Project 

24 Improvement Plans; (2) acceptance of project facilities for City maintenance and liability 

25 purposes is from back of curb to back of curb; unless specified otherwise; and sidewalk 

Supervisor Kim 
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1 maintenance is the responsibility of the adjacent property owners in accordance with the 

2 Pub.lie Works Code; (3) encroachments that are permitted, not permitted, or both, are 

3 excluded from acceptance; (4) the acceptance of the streets does not obviate, amend, alter, 

4 or in ariy way affect existi_ng maintenance agreements between the City and parties to such 

5 agreements; and (5) FOCI L's conditional assignment of all warranties and guaranties to the 

6 City related to the construction of the above listed improvements and its warranty obligations 

7 under Street Improvement Permit No. 041E-0600 and 051E-0285. Copies of the PW Or_der 

8 and FOCIL Offers including a grant deed for real property are on file with. the Clerk of the· 

9 Board of Supervisors in File No. 180133 and are incorporated herein by reference. 

1 O (f) In Public Works Order No. 187180, the PW Director also recommended 

11 establishment of public right-of-way widths, sidewalk widths, and street grades on portions of 

12 Seventh Street, Mission Bay Drive, and Berry Street in accordance with Map No. A-17-179 

13 and drawing No. Q-20-961. Copies of these documents are on file with the Clerk of the Board 

14 of Supervisors in File No. 180133 and are incorporated herein by reference. 

15 

16 Section 2. Adoptions and Approvals~ 

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

18 Plan and Planning Code Section 101.1 consistency findings in the Planning Department 

19 Letter, as referenced in Section 1 (b) of this ordinance, in connection with the acceptance of 

20 the Seventh Street and Mission Bay Drive Public Infrastructure and other actions specified in 

21 this ordinance. 

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

23 findings in the OCII Letter, as referenced in Section 1(c) of this ordinance, in connection whh 

24 · the acceptance of the Seventh Street and Mission Bay Drive Public Infrastructure and other 

25 actions specified in this ordinance. 

Supervisor Kim 
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(c) The s·oard ofSupervisors has reviewed and approve!> PW.Order No. 187180, 

including the City Engineer's ,certification and PW Director's recom,mendation, as referenced 

in Section 1 ( d) of this ordinance, concerning the acceptance of the FOCIL Offers, Seventh 

5 

6 

Works Order. 

7 Section 3. Acceptance of New Acquisition Facilities and Assumption of 

8 Maintenance and Liability Responsibilities . . 

9 (a) Pursuant to California Streets and Highways Code Section 1806 and San 

10 Francisco Administrative Code Sections 1.51 et seq., the Acquisition Agreerr:ient dated June 

11 1, .2001 by and between the San Francisco Redevelopment Agency and Catellus 

12 Development Corporation, and Public Works Order No. 187180, the Board of Supervisors 

13 hereby accepts the FOCIL Offers and dedicates such facilities for public use .. 

14 (b) The FOCIL Offers also included real property for right-of-way purposes underlying 

15 a portion of Mis_sion Bay Drive, which is evidenced by a grant deed from ARE-Sc.1n Francisco 

16 No. 15, LLC for this property. The Board of Supervisors hereby accepts the grant deed and 

17 authorizes the Director of Real Property to execute and record said deed. 

18 (c) The Board of Supervisors hereby approves Map No. A-17-179, and declares the 

19 areas shown hatched on said Map No. A-17-179 as open public right-of-way, and designates 

20 these areas for street and roadway purposes. 

21 (d) The Board of Supervisors hereby accepts the Seventh Street and Mission Bay 

22 Drive Public Infrastructure for City maintenance and liability purposes, subject to the 

23 conditions listed in subsections (e) and (f). 

24 (e) The Seventh Streetand Mission Bay Drive Public Infrastructure accepted 

25 pursuant to subsections (a)-(d) is subject to the following: (1) the portions of streets being 

Supervisor Kim 
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1 accepted for street and roadway purposes are constructed from back of sidewalk to back of 

2 curb, unless specified otherwise or as shown on Project Improvement Plans; (2) acceptance 

3 of project facilities for City maintenance and liability purposes is from back of curb to back of 

4 curb, unless specified otherwise, and sidewalk maintenance is the responsibility of adjacent 

5 property owners in accordance with the Public Works Code; (3) encroachments that are . 

6 permitted, not permitted, or both, are excluded from acceptance; and (4) the acceptance of 

7 the streets does not obviate, amend, alter, or in any way affect existing maintenance 

8 agreements between the City and parties to such agreements. 

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

1 O of all warranties and guaranties to the City related to the construction of the Seventh Street 

11 and Mission Bay Drive Intersection Public Infrastructure and that its acceptance of this 

12 Infrastructure is subject to FOCIL's warranty obligations under Street Improvement Permit No. 

13 041E-600 and Permit No. 051E-0285. 

14 

15 Section 4. Establishment of Public Ri~ht-of-Way Widths, Sidewalk Widths, and 

16 Street Grades. 

17 (a) In accordance with PW Order No. 187180, the Board of Supervisors hereby 

18 establishes the official public right-of-way widths for portions of Seventh Street, Missior.i Bay 

19 Drive, and Berry Street Connector as shown on PW Map No. A-17-179. 

20 (b) In accordance with PW Order No. 187180 . 

21 , Board of Supervisors Ordinance No. 1061, entitled "Regulating the Width of Sidewalks/ a 

22 copy of which is in the Clerk of the Board of Supervisors Book of General Ordinances, in 

23 effect May 11,. 1910, is hereby amerided by adding thereto a new section to read as follows: 

24 Section 1614. The width ofsidewalks on Seventh Street, Mission Bay Drive, and Beny Street 

25 Connector shall be modified as shown on the Public Works Drawing No. ,0-20-961. 

Supervisor Kim 
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------------ ------------------------------- ----------=================--- --- -- ---- --
(c) The sidewalk widths established pursuant to- subsection (b) for those portions· of 

Seventh Street, Mission Bay Drive, and Berry Stree_t Connector do not obviate, amend, alter, 

or in any other way affect the maintenance obligations of the adjacent property owners as set 

--,· . . ·. 

5 (d) Notwithstanding California Streets and Highways Code Sections 800 et seq., the 

6 Board of Supervisors, in accordance with San Francisco Administrative Code Sections 1.5'1 et 

7 seq., chooses to follow its own procedures for the.establishment of street grades. The Board 

8 of Supervisors hereby ·establishes the street grades for Seventh Street, Mission. Bay Drive, 

9 ·. and Berry Street Connector as set forth in the Public Works Drawing No. Q-20-961. 

10 (e) The Board of Supervisors hereby directs Public Works to revise the Official Public 

11 Right-of-Way, Sidewalk Width, and Street Grade maps in accordance with this ordinance. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Section 5. Authorization for Implementation. The Mayor, Clerk of the Board of 

Supervisors, Director of Real Estate, and PW Director are hereby authorized and directed to 

take any and all actions which they-or the City Attorney may deem necessary or advisable in 

order to effectuate the purpose and intent of this ordinance, including, but not limited to, the 

filing of the ordinance and the A-17 Map and Q-20 drawing in the Official Records of the City 

and County of San Francisco. 

Section 6. Effective Date. This ordinance shall become effective _30 days after 

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

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

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

Supervisor Kim 
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APPROVED AS TO FORM: 
DENNIS J. ERR- RA, City Attorney · 

SQUIDE 

n:\legana\as2017\1800265\01251355.docx 
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FILE NO. 180133 

LEGISLATIVE DIGEST 

[Mission Bay South - Accepting portions of Seventh Street and Mission Bay Drive] 

Ordinance accepting the irrevocable offer of public infrastru~ture acquisition facilities 
and real property associated with Seventh Street and Mission Bay Drive Phase 1 and 
Phase 2 Infrastructure Improvements, including portions of Seventh Street, Berry 
Street.Connector, and Mission Bay Drive in Mission Bay South ("Seventh Street and 
Mission Bay Drive Public Infrastructure"); declaring City property·and additional 
property as shown on official Public Works maps as open public right-of-way; 
dedicating the Seventh Street and Mission Bay Drive Public Infrastructure for public 
use and designating such Public Infrastructure for public street and roadway 
purposes; establishing official public right-of-way widths and street grades; amending 
Ordinance No. 1061, entitled "Regulating the Width of Sidew~lks" to establish official 
sidewalk width on the abovemelitioned street areas; accepting the Seventh Street and 
Mission Bay Drive Public Infrastructure for City maintenance and liability purposes, 
subject to specified limitations; adopting findings under the California Environmental 
Quality Act; making findings of consistency with the General Plari, the eight priority 
policies of Planning Code, Section 101.1, and the Mission Bay South Redevelopment 
Plan; accepting a Public Works Order; and authorizing official acts in connection with 
this Ordinance. 

Existing Law 

The Board of Supervisors adopted the Redevelopment Plan for the Mission Bay South Project 
Area by Ordinance No. 335-98 on November 2, 1998. This Ordinance and related Mission 
Bay legislation established a process by which the project developer (FOCIL - MB, LLC) 
would construct specified public improvements and dedjcate said improvements to the City. 
Upon dedic;ation, the City would initiate the local and State law procedures to designate the 
area for public street and roadway purposes, establish official right~of-way"width, grade, and 
sidewalk width arid take related actions. Board of Supervisors' Ordinance No. 1061 
established the official sidewalk widths throughout San Francisco. Ordinance No. 1061 is 
uncodified, but can be located in the Clerk of the .Board of Supervisors Book of General 
Ordinances, in effect May 11, 1910, which is on file with the Clerk of the Board of Supervisors. 

Amendments to Current Law 

This legislation would accept offers of dedication for improvements and real property, 
including a grant deed; dedicate these improvements for public use as open public right-of
way; designate these improvements for Public use as open public right-of-way; designate the 
improvements for street and roadway purposes;· establish official right-of-way and sidewalk 
widths and street grades; accept the public infrastructure improvements on portions of 

BOARD OF SUPERVISORS Page 1 
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FILE NO. 180133 

Seventh Street, Mission Bay Drive and Berry Street Connector for maintenance and liability 
purposes, subject to certain exceptions, all in accordance with the procedures established for 
the Mission Bay South Redevelopment Project and applicable local and State law. This 
ordinance would approve a Public Works Order, inclu_ding its Map No A-17-179 (for right-of
way width) and Drawing No. Q-20-961 (sidewalk width and street grade). This legislation also 
would .make certain findings that the legislation is consistent with the Mission _Bay South 
Redevelopment Plan, the General Plan, and the priority policy findings of the Planning Code 
Section 101.1. 

Background Information 

This legislation relates to the Infrastructure Improvements on portions of Seventh Street, 
Mission Bay Drive and Berry Street Connector within the Mission Bay South Redevelopment 
Plan, located on portions of State Trust Parcel 2, subject to City jurisdiction. 

n:\legana\as2018\1800265\01251306.docx 
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Mark Farrell 
Mayor 

Mohammed Nuru 
Director 

Jerry Sanguinetti 
Manager 

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

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

Infrastructure Task Force 

February 16, 2018 

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

- ----- ---~----------- ----------------------

Subject: Acceptance of Mission Bay South Seventh Street and Mission Bay Drive 
Improvements 

Supervisor Kim: 

Attached please find copies of the supporting documents (one set} for the proposed 
Ordinance which will accept improvements on a portion of Seventh Street and Mission 
Bay Drive, dedicating such improvements for public use and designating such areas 
and improvements for public street and roadway purposes. 

The following is a Hst of the supporting documents ( one set}: 

a. Copy of Ordinance (original submitted by City Attorney's Office) 
b. Copy of Legislative Digest (original submitted by City Attorney's Office) 
2. Departrnent of Public Works Order No. 187180 
3. Formal letter from the Office of Community Infrastructure and Investment 

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

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

5. Irrevocable Offer of the Seventh Street and Mission Bay Drive Public {Ph.1/Ph.2} 
6. A-17 Map and Q-20 Drawing 
7. Mission Bay South Acquisition Agreement 
8. Conditional Assignment of Warranties and Guaranties (Ph.1 /Ph2} 
9. Project Improvements Permit 041E-0600 (Ph. 1) 
10. Project Improvements Permit 051E-0285 (Ph.2) 

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

Please feel free to contact me for any assistance needed. 

Sincerely, 

~o;.~, 
Task Force Manager San Francisco Public Works 
Phone: (415) 588-4050 
Email: barbara.moy@sfdpw.org 

Infrastructure Task Force • 30 Van Ness Avenue,.Suite 4200 • San Francisco, CA 94102 
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City and County of San Fr----cisco 

Mark Farrell, Mayor 
Mohammed Nuru, Director 

San.Francisco Public Works 

AERAL - DIRECTOR'S OFFICE 
City Hall, Room 348 

1 Dr. Carlton B. Goodlett Place, S.F., CA 94102 

(415) 554-6920 • www.SFPublicWorks.org 

• 
Public Works Order No: 187180 

Re: Recommendation of formal acceptance of the Mission Bay South Public Infrastructure 
located at the :intersection of Seventh Street and Mission Bay Drive :includ:ing portions of 
Seventh Street, Mission Bay Drive and Berry Street Connector ("Seventh Street and Mission Bay 
Drive Intersection Public Infrastructure"); accepting an Irrevocable Offer of Dedication of real 
property on a portion of Mission Bay Drive; declaring City property and additional property as 
shown on official Public Works maps as open public right-of-way; dedicating such 
improvements for public use and designating such areas and improvements for public street and 
roadway purpose; establish:ing street grades and sidewalk widths; accepting said facilities for 
City maintenance and liability purposes, subject to specified limitations. 

WHEREAS, California Statutes of 1968, Chapter 1333 (''the Burton Act") and San Francisco 
Charter Section 4.114 empower the San Francisco Port Commission to use, conduct, operate, 
ma:intain, manage, regulate, and control the lands with:in Port Commission jurisdiction; and 

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

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

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

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

WHEREAS, On July 19, 1999, the State of California quitclaimed to the City and Port certain 
properties subject to a public trust, including portions of Seventh Street and Berry Street 
Connector ("Seventh Street and Mission Bay Drive Intersection Public Infrastructure"); and, 

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

WHEREAS, On December 1, 2003, Catellus merged into Catellus Operating Limited 
Partnership, a Delaware limited partnership ("COLP"), and on December 31, 2003, COLP as 
successor by merger to Catellus contributed most of its interests :in Mission Bay to Catellus Land 

San Francisco Public Works 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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and Development Corpora+: -11 a Delaware Corporation ("CL.DC"), J;hereby making CLDC a 
wholly owned subsidiary L ..,OLP following the merger, includine. , ·rights and obligations 
under the Project Permit and the Permit to Enter related to the Project; and 

WHEREAS, On September 21, 2004, San Francisco Public Works approved under Street 
-'-=""-----'=miprovement-J'>erniit=-No. U4'w-<roou=tneconstructfoii ·orcerfo.in peiuiari.eiit puolfc infrastructure 

improvements, including the Seventh Street and Mission Bay Drive Intersection Phase 1; and 

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

WHEREAS, On May 17, 2005, San Francisco Public Works approved under Street Improvement 
Permit No. 05IE-0285 the construction of certain permanent public infrastructure improvements, 
including the Seventh Street and Mission Bay Drive Intersection Phase 2; and 

WHEREAS, On April 30, 2007, Public Works issued a notice stating that the Project had.been 
substantially completed pursuant to Improvement Permit No. 04IE-600 and the Phase 1 Seventh 
Street and Mission Bay Drive Intersection Improvements were ready for their intended use; and 

WHEREAS, On October 17, 2007, the Director of Public Works signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the Phase 1 Seventh Street 
and Mission Bay Drive Intersection Improvements; and 

WHEREAS, On October 19, 2007, FOCIL irrevocably offered to the City the Seventh Street and 
Mission Bay Drive Phase 1 Improvements constructed in accordance with the Project Plans, and 
any authorized revisions or contract change orders thereto, and a Conditional Assignment of 
Warranties and Guaranties related to the construction of all the Seventh Street and Mission Bay 
Drive Phase 1 Improvements; and 

WHEREAS, On January 15, 2008, Public Works issued a notice stating that the Project had been 
substantially completed pursuant to Improvement Permit No. OSIE-0285 and the Phase 2 Seventh 
Street and Mission Bay Drive Intersection Improvements were ready for their intended use; and 

WHEREAS, On April 15, 2008, FOCIL irrevocably offered to the City the Seventh Street and 
Mission Bay Drive Phase 2 Improvements constructed in accordance with the Project Plans, and 
any authorized revisions or contract change orders thereto, and a Conditional Assignment of 
Warranties and Guaranties related to the construction of all the Seventh Street and Mission Bay 
Drive Phase 2 Improvements; and 

WHEREAS, In a letter dated May 16, 2008, the San Francisco Planning Department determined 
that the acceptance of the Seventh Street and Mission Bay Drive Intersection Improvements and 
other actions specified herein are consistent with the findings of Case No. 2008.0490R regarding 
consistency with the General Plan and the eight priority policies of Planning Code Section 101.1, 
and that the contemplated actions do not trigger the need for subsequent environmental review 
pursuant the California Environmental Quality Act ("CEQA") (California Public Resources Code 
Sections 21000 et seq.); and 

San Francisco Public Works 
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WHEREAS, On January 9 ·"009, the Director of Public Works sigi;iPd_and accepted the FOCIL 
Conditional Assignment o:.. arranties and Guaranties with regard ,ie Phase 2 Seventh Street 
and Mission Bay Drive Intersection Improvements; and 

WHEREAS, On February 1, 2012, state law dissolved the Redevelopment Agency and the 
transfer of all rights, obligations and liabilities of the former Redevelopment Agency to the 
Successor Agency to the Redevelopment Agency of the City and County of San Francisco 
("Successor Agency"), commonly known as the Office of Community Investment and 

· Infrastructure ("OCII"); and 

WHEREAS, On June 23, 2017 Peninsula Corridor Joint Powers Board ("PCJPB" and the City 
entered into a Railroad Maintenance Agreement for the maintenance of City Facilities located 
within PCJPB 's rail right-of-way. 

WHEREAS, In a letter dated January 29, 2018, OCII determined the acceptance of the Seventh 
Street and Mission Bay Drive Intersection Improvements and other actions specified herein are 
consistent with the Mission Bay South Redevelopment Plan and Plan Documents and 
recommended that the Board of Supervisors accept the Permanent Park Improvements on behalf 
of the City; and 

WHEREAS, The Warranties and Guaranties with regard to the Seventh Street and Mission Bay 
Drive Intersection Public Infrastructure Phase 1 and Phase 2 are valid for a period of one (1) year 
and are now expired; and · 

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

1) The City currently holds jurisdiction over Seventh Street, Mission Bay Drive and Berry 
Street Connector, a portion of State Trust Parcel 2, on which the Seventh Street and Mission Bay 
Drive Intersection Public Infrastructure have been constructed and which is proposed to be used 
for street and roadway purposes. Such uses are consistent with the State Trust. 

2) FOCIL has irrevocably offered the Seventh Street and Mission Bay Drive Intersection Public 
Infrastructure to the City. 

3) On behalf of FOCIL, Mission Bay Development Group, LLC has submitted a copy of a 
record Notice of Completion, Assignments of Warranties and Guaranties, Assignments of 
Reimbursements to the City from third parties, if applicable, and evidence of acceptability of the 
Seventh Street and Mission Bay Drive Public Infrastructure from all applicable public entities 
and/or non-City utilities. 

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

5) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
April 30, 2007 (Ph. 1) and January 9, 2009 (Ph. 2), the Seventh Street and Mission Bay Drive 
Intersection Public Infrastructure for Phase 1 and Phase 2 Improvements are ready for their 
intended use and have been completed substantially in conformity with the Plans and 
Specifications for Seventh Street and Mission Bay Drive Phase 1 and Phase 2, approved by or on 

San Francisco Public Works 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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behalf of the PW Director.-·· -. September 21, 2004 (Phase 1) and M~nr 17, 2005 (Phase 2), and 
any authorized revision th1... .o, and that the Project has been const . ,ed in accordance with all 
City codes, regulations, standards, and the Mission Bay South Plan and Plan Documents 
governing this Project. 

NOW THEREFORE BE IT ORDERED THAT, 

With respect to facilities and right-of-way acceptance: 

I hereby recommend the Board of Supervisors accept the Seventh Street and Mission Bay Drive 
~1i!:il~~In:£ra,oi~1gti,u~e., o:i.~1;e.f@re.nc,e.q.1rdh ~A.c,f:!:1,1ir;:it.ii:m-A.~e.gm""!l-t--r;ls:i:tP,>i,l-cI1-me.-17 ?J.)Q~-::inl'l-a~-----

further described in the Phase 1 and Phase 2 Seventh Street and Mission Bay Drive Intersection 
Irrevocable Offer of Improvements, dated October 19, 2007 (Ph.1) and January 9, 2009 (Ph. 2), 
dedicate the improvements for public use and designate for street and roadway purposes. 

I further recommend that the Board of Supervisors acknowledge FOCIL' s Conditional 
Assignment of Warranties and Guaranties to the City with regard to the Seventh Street and 
Mission Bay Drive Intersection Public Infrastructure. 

I further recommend the Board of Supervisors approve Map No. A-17-179, and dedicate the area 
shown hatched as open public right-of-way and designate said areas for street and roadway 
purposes, subject to the following limitations: (1) the portions of streets being accepted for street 
and roadway purposes are constructed from back of sidewalk to back of sidewalk, unless 
specified otherwise or as shown on Project Improvement Plans, (2) encroachments that are 
permitted, not permitted, or both are excluded from acceptance, and (3) the acceptance of the 
streets does not obviate, amend, alter, or in any way affect existing maintenance agreements 
between the City and parties to such agreements. 

I further recommend that the Board of Supervisors accept the FOCIL Irrevocable Offer of 
Dedication of additional property for right-of-way and roadway purposes, including the 
acceptance of Grant Deed. 

I further recommend that the Board of Supervisors authorize the Director of Property to execute 
the Grant Deed 

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

With Respect to the Street Grades: 

I hereby recommend the Board of Supervisors, relying on its own procedures pursuant to 
Administrative Code Section 1.51 et seq., and notwithstanding California Streets and Highways 
Code Sections 8000 et seq., establish the street grades for those portions of Seventh Street, 
Mission Bay Drive and Berry Street Connector as shown on the Public Works Drawing No. Q-
20-961. 

I further recommend the Board of Supervisors direct the Department of Public Works to revise 
the Official City Street Grade Maps to reflect the aforementioned action. 

San Francisco Public Works 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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With Respect to the Sidewr ''r Widths: 

I hereby recommend the Board of Supervisors amend Ordinance No. 1061 entitled "Regulating 
the Width of Sidewalks "by adding thereto a new section to read as follows: 

Section 1607-The widths of sidewalks on those portions of Seventh Street, Mission Bay Drive 
and Berry Street Connector shall be established as shown on Public Works Drawing No. Q-20-
961; 

The establishment of sidewalk widths does not obviate, amend, alter, or in any other way affect 
existing maintenance obligations of the adjacent property owners. 

I further recommend the Board of Supervisors direct the Department of Public Works to revise 
the Official City Sidewalk Width Maps to reflect the aforementioned action. 

With Respect to Street Maintenance and Liabillty: 

Pursuant to California Streets and Highways Code Section 1806 and San Francisco 
Administrative Code Sections 1.51 et seq., I hereby recommend that the Board of Supervisors 
accept the facilities for maintenance and liability purposes, subject to the limitations specified 
herein and below. 

The acceptance is subject to the following: (1) acceptance of project facilities for City 
maintenance and liability purposes is from back of curb to back of curb, unless specified 
otherwise, (2) sidewalk mainten~ce is the responsibility of adjacent property owners in 
accordance with the Public Works Code, (3) · encroachments that are pennitted, not permitted, or 
both are excluded from acceptance, (4) the acceptance of the streets does not obviate, amend, 
alter, or in any way affect existing maintenance agreements between the City and parties to such 
agreements. 

lhorras, John 
Approver2 

Siqned by; lhorras, John 

2/16/2018 

X Mohammed Nuru 

Nuru, Mohammed 

Approver 3 

Signed by: Nuru, Mohammed 

San Francisco Public Works 

2/21/2018 
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126-0102017-197 

January 29, _2018 

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

RE: Mission Bay South-Seventh Street and Mission Bay Drive Intersection Public 
Infrastructure Improvements-Consistency Determination 

Dear Ms. Moy: 

OCII has received your request regarding the Seventh Street and Mission Bay Drive Intersection 
public infrastructure improvements and their consistency with the Mission Bay South 
Redevelopment Plan and Plan Documents. 

OCII has reviewed the documents and related materials concerning the acceptance of the 
Seventh Street and Mission Bay Drive Intersection public infrastructure improvements and other 
related actions thereto, and finds these consistent with the Mission Bay South Redevelopment 
Plan and Plan Documents, and recommends that the Board of Supervisors accept th!:} facilities on 
behalf of the City. 

Sincerely, . 

~ 
Marc Slutzkin 
Project Manager 

Cc: Sally Oef!h, OCII 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

May 16, 2008 

Ms. Grace Kw~, Project Manager, 
Mission B_ay Task Force (MBTF) 
30 Van Ness Ave., Suite 4200 
S:1n Francisco, CA 94102 

HIIHAY 21 P" 2: ltl . 

< 

Re: Case 2008.0490R Mission Bay South 
Acceptance of Land and.hnprovements known as 71h and Mission Bay Drive at · 
grade intersection (within AB 8709 & AB 8727); Acceptance of Land and 
Improvements known as· 7th and 16th Streets at grade intersection (within AB 
8726); and Vacation of a portion of the east side of 7th Street between Kmg Street · · 
and Pennsylvania Street and exchange of property with land under the · 
jurisdiction of State Lands. The Site location is also known as AB 8726, lots 001, 
002, AB 8709, lot 006 

Dear Ms. Kwak, 

We are in receipt of your letter dated April 23, 2008 requesting that the Planning 
Department consider a General Plan Referral application on the referenced actions by 
the City and County of San Francisco. Section 4.105 of the Charter of the City and 
County of San Francisco and Section 2A.53 of the Administrative code establish 
requirements for General Plan Referrals to the Planning Department. The project is, on 

· balance, in conforritity with the General Plan, as described in the Case Report, included 
as Attachment 1. 

In the subject case, the Mission Bay Force (MBTF) proposes a number of actions to· 
implement the Mission Bay Redevelopment Plan and related documents. These 
documents were reviewed as part of Planning Case 2004.0882R, which the Planning 
Commission found, on balance, in confonnity with the General Plan by Resolution 
16902, adopted on Dec. 2, 2004. The specific actions require a General Plan Referral and 
consideration and_ approval by the Board of Supervisors for City-acceptance of real 
property, acceptance of dedicated horizontal improvements, vacation of a portion.of a 
public right-of-way and exchange of City-owned property. The proposed project is 
shown in an exhibit included as Attachment 2, en titled "Mission Bay Exhibit") and 
described in greater detail below. · 

www.sfplanning.qrg 
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Ms. Grace Kwak, Project Manager, 
Case 200S.0490R Mission Bay South 

proposed for the property exchange. The two alternate sites prop.osed to be exchanged 
for the property subject to the State Trust are shown in Docket#. 200K0490R, Exhibit 
D-3. One site is a portion of Berry Street containing 52,172 square feet; the alternate site 
is a portion of Illinois Street containing 52,830 square feet). State Lands may ·consider 
exchange of property under its jurisdiction, with the requirement that any property to 
be exchanged must be of equal or higher value than the State Lands property. Each of 
the alternative sites meets·that threshold. The Port requests that State Lands approve 

· the property exchange. Should State Lands agree to the property exchange, one of the 
two alternative sites would be transferred to State Lands, in exchange for the property 
along 7th Street; the alternative site would be retained. 

PREVIOUS ACTIONS RELATED TO THIS PROJECT 

The Planning Commission found that the Mission Bay North and Mission Bay South 
Redevelopment Plans, dated September 4, i998, were consistent with th~ San Francisco 
General Plan, by adopting Resolution No. 14699 on September 17, 1998. The project was 
proposed as" part of the Mission Bay South Redeveiopment Plan. · 

In addition to these actions, an Owner Participation Agreement (OPA) was executed 
between the Redevelopment Agency of the City and County of San Francisco arid the 
project sponsor, on November 16, 1998. The OP A included the Infrastructure Plan that 
defined the horizontal infrastructure plans and improvements that are incorporated into 
the subject project. 

' 

ENVIRONMENTAL REVIEW 

The Major Environmental Analysis section of the Planning Department completed 
Envir<?nm~ntal Review of the Mission Bay Fi;nal Subsequent Environmental Impact 
Report (FSEIR). The review included analysis of regulatory and physical aspects of the 
Plan, including: tf:i.e vacation of public rights-of-way, property acquisition, (acceptance of 
offers of dedication of land for road rights-of-way, and acceptance of of{ers of 
Dedication of horizontal improvements (street and public rights-of-way), among other 
actions. · · 

The Final Subsequent Environmental Impact Report for Mission Bay (FSEIR) was 
prepared pursuant to the California Environmental Quality Act and was certified as 
adequate, accurate and objectiye in the following actions: ' 

~~ DEPARTMENT l:\Casesi2008\2008.0490\2008.0490R v2 Mission Bay South accept land and improve.doc 3 
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Exhibit C-1 

Exhibit C-2 
ExhibitC-3 
Exhibit_D-1 
ExhibitD-2 
ExhibitD-3 

Seventh Street & 161h Street Intersection Improvements, 
Seventh Street & Common Intersection Improvements, 
Seventh Street & Mission Bay Boulevard Intersection - Phase II 
Proposed Street Vacation of a portion of Berry Street and 71h Street 
Proposed Street Vacation Areas Subject to State Trust 
Proposed Options for Exchange for State Trust (Berry Street, Illinois Street 

SANl'll>M:JSCO 
PLANNING DEPARTMENT L\Cases\200812008.0490\2008.0490R v2 Mission Bay S0uH1 accept land and 1n1prove.do<

r 
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Comment: The Project includes acceptance of land for installation of improvements to public 
rights-of-way (property located at the 111r amt 1611r Street intersection, acceptance of horizontal 
impravements topublic rights-of way (the 7,1r and 1611r ~treet intersection, and vacation of p 
pqrtwn ojpubtzc rignt-oj-way ana exchange Wtth. tne rorr oj ban rrani::isco Jor property suo1ecr ro 
the State Trust. All of the subject properties are located within the Mission Bay South· -
Redevelopment Project Area. , The subject actions are required to implement the Mission Bay 
South Redevelopment Plan, a mixed-use development that incorporates housing, including low
cost housing, commercial and institutional uses as well as publicly accessible open space . 

. Property proposed to be vacated is not required for transportation use or to access adjacent 
privately or publicly-awned property. New streets and other horizontal improvements will be or 
have been constructed per plans approved by the City and Redevelopment Agency and will be 
accepted by the City. 

COMMERCE & INDUS1RY ELEMENT 

Policy6.7 
Promote high quality urban design on commercial streets. 

Comment: Streets and other public infrastructure improvements will be constructed consistent 
I . 

with the Mission Bay North and Mission Bay South Redevelopment Plans, which calls for high 
· quality design features in public rights-of way and adjacent development. Implementation of the 
Project would permit development of neighborhood; including commercial uses, new residential 
development, and institutional uses (UCSF facilities) as well as o.ther uses. 

TRANSPORTATION ELEMENT 

Objective 1. 
Meet the needs of all residents and visitors for safe, convenient and inexpensive trav~l 
within San Francisco and between the city and other parts of the region while. 
maintaining the high quality living environment of the Bay Area. · 

Comment: acceptance and dedication of real property at the 711i and 16th Street intersection will 
enable the project spons~r to complete installation of public infrastructure, including streets, · 
sidewalks, street furniture and related infrastructure. Streets and intersections will accommodate 
vehicular access, and be more pedestrian-friendly than .the existing roadways 

URBAN DESIGN ELEMENT 

Policy 2.9 
Review proposals for the giving up of street areas in .terms of all the public values that 
streets afford. · 

~~~ 7 
PL.ANNINO DEPARTMENT I \Cases\2008\2008.0490\2008.0490R v2 Mission Bay South accept land and improve.doc 
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Commission, found in conformity with the General Plan, and approved by the Board of 
Supervisors. The project sponsor is responsible for constructing public streets and other public 
infrastructure improvements (horizontal infrastructure improvements) consistent with approved 
pla~s. The City would ~ccept the street areas and infrastructure improvements, consistent with 
approved plans, when the improvements have been completed. 

The public right-of- way proposed to be vacated meet the guidelines contained in Urba,n Design 
Element Policies. 2.9,and 2.10. ·The proposed vacation of a public Right-of-Way is required for 
the Redevelopment Project to be implemented as approved, and would not: be detrimental to 
vehicular or pedestrian circulation; interfere with the access to private property; inhibit access 
for fire protection or other emergency service, interfere with utility lines; obstruct a significant 
view, or eliminate open space which might be used for public recreation and are necessary for 
implantation of the R.edevelopment Plan. 

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. 

Objective 4 . 
Improvement of the neighborhood environment to increase personal safety, comfort, 
pride and opportunity. 

CENTRAL WATERFRONT AREA PLAN 

POLICY6.2 
Encourage additional housing within established residential areas. 

POLICY6.3 
Provide rent supplements and assist in.local home ownership to avoid displacement 
of existing residents. 

The Central Waterfront Area Plan references the Mission Bay North and Mission Bay South 
Redevelopment.Plans. The project is located within the Mission Bay South Redevelopment 
Proj~ct area. The Mission Bay South Redevelopment Plan, adopted by the Redevelopment 
Agency and found in-conformity with the yeneral Plan, establishes proposed land uses, and 
designates a mixture of residential, commercial, and institutional uses, as well as designating 
property for open space and other public uses. 

OBJECTIVES 
IMPROVE TRANSPORTATION CONDITIONS WITIIIN THE SUBAREAS. 

SANffil.NCISGO 9 
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(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 a diverse economic base. The site is an abandoned naval 
shipyard. 

(6) That the City achieve the greatest possible preparedness to protect against injury 
and loss of life in an earthquake. 

The Project, limited to vacation of portions of public rights-of way and easements, acquisition of 
real property and acceptance of public infrastructure improv_ements (once constructed consistent 
with approved plans) would not adversely affect City preparedness against injury or loss of life in 
an earthquake. · 

(7) That landmarks and historic buildings be preserved. 

The Project would nnt adversely aff~ct landmarks or historic buildings. 

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

'The Project would not adversely affect parks and open space and their access to sunlight and 
vistas. The project sponsor would install publicly accessible open spaces as part of the 
Redevelopment Project, consistent with the Mission Bay South Redevelopment Plan.· 

I:\Cases \2008\2008.0490\2008.0490R Mission Bay South accept land and improve.doc 
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[ffiffonfeebrffirfgJ· · · · . 
City and County of San Francisco 
Director of Property 
25 Van Ness Avenue 
Suite400 
San Francisco, CA 94102 

QFFER OF IMPROVEME:NTS 

(7th Street Intersections Infrastructure Improvements) · 

FOCIL-MB, LLC, a Delaware limited li?bility company ("FOCIL") does hereby 
irrevocably offer to the City and County of San Francisco, a municipal corporation (''City"); and 
its successors and assigns, all of the right-of-way improvements and underground public utility 
facilities constructed or installed by or on behalf of FOCIL pursuant to Street Improvement 
Permit 04IE-600 (Mission Bay) dated September 21, 2004, issued thereunder, for 7th Street 
Intersections Infrastructure Improvements, and the improvement plans and specifications 
described therein, but excepting therefrom those portions of the facilities which are identified on 
the "as-built" drawings delivered to and on file with the City as PG&E service conduits and 
vaults, and SBC service conduits. ..:. 

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

It is understood and agreed that: (i) upon acceptance of this offer of public improvements 
the City shall own and be responsible for maintenance of the offered public facilities and 
improvements, and (ii) the .City and.its successors or assigns shall incur no liability or obligation 
whatsoever hereunder with respect to such offer of public improvements, and, except as may be 
provided by separate instrnment, shall not assume any responsibility for the offered 
improvements, unless and until.such offer has been accepted by appropriate action of the Board 
of Supervisors. 

1 
04820.2l l.38347v2 
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The provisions hereof shall inure to the benefit of and be binding upon the heirs, 
successors, assigns and personal representatives of the respective parties hereto. 

IN WITNESS WHEREOF, the undersigned has executed this instrument this /;1}ay of 
{)cz{-p ~ , 2007. · 

FOCIL-ME, LLC, 
a Delaware limited liability company 

O..\S20.2 I l.3&347v2 

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

\-By: _____________ _ 

Name: Richard B. Fried 
Managing Member 

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

2 
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[Not for Recording] 
City and County of San Francisco 
Director of Property 
25 Van Ness Avenue 
Suite400 
San Francisco, CA 94102 

OFFER OF IMPROVEMENTS 

(Mission Bay Block NS Improvements) 

FOCIL-MB, LLC, a.Delaware limited liability company ("FOCIL") does hereby . . . 

irrevocably offer to the City and County of San Francisco, a municipal corporation ("City"), and 
its successors and assigns, all ofthe·right-of-way improvements and underground public utility 
facilities constructed or installed by or on behalf of FOCIL pursuant to Street Improvement 
Permit OSIE-0285 (Mission Bay) dated May 17. 2005, issued thereunder, for Mission Bay Block 
NS Public Improvements, and the improvement plans and specifications described therein, but 
excepting therefrom those portions of the facilities which are iqentified on the "as-built" 
drawings deliv~red to and on file with the City as PG&E service conduits and vaults, and SBC 
service conduits. 

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

It is understood and agreed that: (i) upon acceptance of this offer of public improvements 
the City shall own and be responsible for maintenance of the offered public facilities and 
improvements, and (ii) the City and its successors or assigns shall incur no liability or obligation 
whatsoever hereunder with respect to such offer of public improvements, and, except as may be · 
provided by separate instrument, shall not assume any responsibility for the offered 
improvements, unless and until such offer has been accepted by appropriate action of the Board 
of Supervisors. · 

4820 2i I 38347v2 
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e The provisions hereof shall inure to the benefit of and be binding upon the heirs, 
successors, assigns and personal representatives of the respective parties hereto. 

fN.WI1NESS WHEREOF, the undersigned has executed this instrument this /P'aay of 
.Ar"'. f. . • 200s. . . 

FOCIL-MB, LLC, 
a Delaware limited liability company 

By: Farallon Capital Management, L.L.C., 
a Delaware limited liability company, 
ItsManager · . 

~ 
By:-----------

Name: Richard B. Fried · 
Miniiina Member 

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

2 
,1820 211 J8347v2 
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. ~.A:~A:GREEMENT, dated as of June l, 2oof·is by.and between,the 
Redevelopment Agency of the City and County of San Francisco, a public body,. corporate and 
politic of the State of California (the "Age.ncy"), and Catellus Development Corporation, a 
Delaware corporation (the "Developer"). Capitalized terms used in the followii:lg recitals have . 
the meanings given such terms in Section 1.1 hereof. 

RECITALS; 
-~~--~ --~------ -------~ 

A. fjnandni Plan. _The Agency and the Developer have agreed to the Fimm.cing Plan 
for the· financing of, among other things, the acquisition, construction and installation of 
Infrastructure, as more particularly described in the Infrastructure Plan. 

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

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

D. fiMndn'5, The Developer and the Agency wish to finance the acquisition of the 
Infrastructure as set forth in the Financing Plan, and to provide for the payment therefor by 
entering into this Acquisition Agreement for the acquisition of the Infrastructure and payment 
for Components thereof as set forth herein with Acquisition Funds. . · 

e 

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

AGREEMENTS 

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

1. DEFJNIDONS 

· 1.1 Definitions. The following terins shall have the meanings ascribed to them in this . 
Section 1.1 for purposes of trus Acquisition Agreement. Unless otherwise indicated, any other 
capitalized terms when used herein shall have the meanings ascribed to them in the South OP A 
(including the Financing Plan), . the Redevelopment Plan or the Interagency Cooperation 
Agreement, as applicable .. 

· . "Acceptable Title" means title to real property or interest therein free and clear of all 
liens, taxes, assessments, leases, easements and encumbrances, whether or not recorded, except 
for any permitted exceptions as de~ribed in any of the Land Transfer Agreements and in the A 
Housing Program. 11P 
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the construction and/or acquisition of an Acquisition Facility or Component, such as costs of 
security, safety signage, payment, performance and/ or maintenance bonds, and insurance costs 
(including costs. of any title insurance required under the South OP A or the Land Transfer 
Agreements), (vii) costs of land or right-of-way acquisitions from unrelated third parties and 
condemnation of the Required Infrastructure Lands pursuant to the South OP A or Interagency 
Cooperation Agreement, and (viii) Financing Costs. Actual Costs shall include the 
Infrastructure c:~sts, pursuant to the preceding sentence, which includes improvements 
constructed upon privately owned land, but which are constructed within recorded permanent 
easements in form and substance reasonably acceptable to the Director, for the benefit of the 
City or the Agency and (x) pedestrians as to surface improvements, or (y) utilities as to sub
surface improvements. Actual Costs shall not·include (a) the costs of any Interim Facilities, (b) 
the portion of the costs of any Acquisition Facility or . Component that is eligible for 
reimbursement by Muni, or (c) costs prohibited pursuant to Section 4.6A.(v). . . 

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

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

"Agency Costs". means the reasonable costs and expenses actually incurred and paid by 
the Agency not . inconsistent with the purposes of this Acquisition Agreement and the South 
OPA, including reasonable costs and fees of third-party professionals necessary for the Agency 
to perform its duties hereunder and under the South OP A, costs incurred and paid by the 
Agency to City Agencies (excluding costs included in any City permit application or processing 
fees paid directly by the Developer. to the City) excluding therefrom (i) general and 
administrative costs of overhead of the Agency except fo.r costs directly attributable to· staff 
time allocable to implementation of the development contemplated under the South OPA, (ii) 
any costs incuned prior to the effective date of the South OPA, (iii) fees or costs incurred in 
connection with an amendment of the Redevelopment Plan or Plan Documents not consented to 
by the Developer in accordance with the South OPA, and {iv) litigation costs otherwise 
potentially recoverable pursuant ·to Section 19.6 of the South OPA. It is expressly 
acknowledged that "Agency Costs" include reasonable costs and expenses related to the 

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

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

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

"City Agency/ Agencies" includes all City departments, agencies, boards, commission 
and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction 
over development within the South Plan Area, or any portion thereof, including, without 
limitation, the Port Commission, the City Administrator, the Public Works Department, the 
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"Acceptance Date" means the date the City (or such other public entity which is to own .· A 
an Acquisition Facility) t~kes fin~l action to accept dedicatio~ .of or transfer of title to an V 
Acquisition Facility and such Acquisition Facility has been 5() accepted. · 

· "Acquisition Agreement" means this Acquisition Agreement, together wi.th any 
Supplement hereto. : 

·· ncqmsmon racumes means u1.e mi:rasi.cu,t'-ute showu m .cxtuo,t D rt~re,o, as sucn 
. Exhi~it is amended or supplemented from time to time in accordance with the provisions of this · 

Acquisition Agreement. 

"Acquisition Funds1
' means:· (i) proceeds of Public Financings available for the purchase 

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

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

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

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

'' Actual Cost" means the substantiated, reasonable cost of an Acquisition Facility or a 
Component, which cos~ shall consist of the following, without duplication: (i) the "hard" costs 
incurred by the Developer for the construction of such Acquisition Facility or Component and 
associated demolition, environmental investigation, remediation and response activities 
pursuant to the South CPA, including the South Environmental fuv~tigation and Response 
Program attached as Attaclunent K thereto, (ii) out-of-pocket costs (including for professional 
costs) incurred by the Developer prior to the commencement of construction of such Acquisition 

· Facility or Component in preparing the Plans for such Acquisition Facility or Component and 
the related costs of environmental evaluations of the Acquisition Facility or Component, and 
design, engineering, architectural, legal; accounting, consulting and similar professional services, 
(iii) fees paid to goverrux:tental agencies for obtaining permits, licenses or other governmental 
approvals for such Acquisition Facility or Component, including inspection: fees payable 
pursuant to Section 4.1 of this Acquisition Agreement, (iv) a construction and project 
management fee to be retained by the Developer or by or paid to any Affiliate of not to exceed 
four percent (4%) of the costs described in clause (i) ab.ove incurred for the construction of such 
Acquisition Facility or Component, (v) professional costs incurred by the Developer, the City or 
the Agency associated with the construction of such Acquisition Facility or Component, such as 
design, engineering, architectural, legal, accoWtting, inspection, construction staking, materials 
testing, consulting and similar professional services excluding cost of any such· services A 
provided directly by the Developer or any Affiliate; (vi) out-of-pockf!!t costs directly related to 11P · 
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Public Utilities Commission, the Planning Commission, the Public Transportation. c;om.mission, 
the Parking and Traffic Conunission, the Building Inspection Commission, the Public Health 
Commission, the Fire Commission, the Police Commission, together with any successor City 
Agency, department or officer designated by or pursuant to law. 

"City Regulations" means (i) those City land use codes, including those of its Port· 
Commission . (including, without limitation, the Planning and Subdivision Codes, the City 
General Plan and Waterfront Land Use Plan), (ii) those ordinances, rules, regulations and 
official policies adopt'ed thereunder {including the Mission Bay Subdivision Ordinance and 
Regulations), and (ill) all those ordinances, .~es, regulations, official policies and plans 
governing zoning, subdivisions and subdivision design, land use, rate of development, density, 
building size, public improvements and dedications, construction standards, new construction 
and use, design standards, permit restrictions, development fees or exactions, terms and 
conditions of occupancy, or environmental guidelines or review, including those. relating to 
hazardous substances, pertaining to the South Plan Area, as adopted and amended by the City 
from time to time. · · 

· "Component" means a component of an Acquisition Facility that the Director of Public 
Works has agreed can be separately identified, inspected and completed, and be the st,1.bject of 

· a Payment Request hereunder. The Components of the Acquisition Facilities are shown on 
Exhibit B-1 hereto. Upon written request of the Developer delivered to' the Agency to the effect 
that other Infrastructure should be included in Exhibit B for funding hereunder, the Components 
of such other Infrastructure to be financed following the financing of the Acquisition Facilities 
shall be determined by the Director of Public Works following consultation with the Developer, 
and shall be identified in a Supplement executed by the parties hereto, as further provided in 
Section 2.l(c) hereof. · · . 

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

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

"Design Review and Document Approval PrQCedure" means the Design Review and 
Document Approval Procedure attached. as Attachment G to the South OPA. ' 

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

"Developer's Cost of Funds" shall mean the cost of funds of Catellus Development 
. Corporation as posted to the Developer's website at . http:/ /www.catellus.com. 
Notwithstanding the foregoing, (i) upon written request, the Developer agrees to provide to the 
Agency the written methodology used to deternune any such cost of funds, (ii) the Developer 
shall update such cost of funds at least quarterly, and (ill) if the Developer ceases to post such 
cost of funds, and revisions thereto, on said website for any quarter, it shall provide to the 
Agency in writing, i~ then cost of funds, including the methodology-to determine the same. 

"Director of Public Works" or "Director" means the Director of Public Works of the 
City, or his or her written designee (or any successor official designated by applicable law) 
acting as such under this Acquisition Agreement or with respect to any specific action of the 
Director under this Agreement. · 
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"Final Construction Documents" has the meaning set forth in the Design Review and 
Document Approval Procedure. . · 

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

. _. {l} iRt~::.;z5~ i;..:p~~:,;~ .and !~dzr f555 ~.1th "£:~.$p~~t to~:-·-a=;,:y· ·con3~~~c;-f -t~~-'"-
obtained _by tl!_e_ Developer from _i!n_ um.elated third party _with respect tQ... __ the 
Infrastructure, not including any penalty or default charges or interest due by reason of 
the occ:urrence of a default with r~pect to any such loan; and 

(ii) imputed interest expertse with respect to any Infrastructure not financed from 
a loan of the character described in the preceding clause (i), with mterest calcuJated at a 
rate equal to the Developer's Cost of Funds, with said imputed interest to be deemed to 
commence accruing as to (A) Actual Costs of the character described in clauses (i), (iii), 
(v), (vi) and (vii) of the definition of Actual Cost in Section 1.1 related to an[ 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (301 

) 

day of .the month following the month in which construction of the Acquisition Facility 
or Component commence, provided that the Developer is out-of-pocket for such Actua] . 
Cost by such interest accrual commencement date, and (B). Actual Cost of the character 
described in clause (ii) of the definition of Actual Cost in Section 1.1 related to ~ 
Acquisition Facility. or Component, as of the later of July 30, 2001 or the thirtieth (30 ) 
day of the month following the month in which physical construction of the Acquisition 
Facility or Component that .is the subject of the Plans, environmental evaluations or 
professional costs commences. · · . 

Notwithstanding the foregoing, any such financing ·costs shall not be included within the 
definition of Actual Cost (a) to the extent such financing costs relate to the period prior to the 
thirtieth (30i day of the month following the month in which physical construction of . the 
Acquisition :facility oi: Component that is the subject of the Actual Cost request commences . 
(provided that this clause shall not apply to lender fees and costs described in the preceding 
clause (i) that are paid by the Developer to an unrelated third party, which fees and costs shall 
be Actual Costs), (b) to the extent that such financing costs are in excess of commercially 
prevailing rates, (c) to the extent they relate to Actual Costs of the character described in clause 
(iv) of the definition of Actual Costs in Section 1.1, (d) to the extent such financing costs accrue 
during any period that the Developer or any Affiliate is in M"terial Breach under the North 
OPA or any other Plan Document or is in default in the payment of Special Taxes, (e) to the 
extent such financing costs apply to any period that is more than ninety (90) days foll9WIDg 
completion of the related item of Infrastructure as approved pursuant to the inspection 
described in Section 4.1 of this Agreement, or (f) to the extent they pertain to "Global. Costs" 
identified as such in Exhibit C hereto. 

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

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

· "Fiscal Agent Agreement" means an agreement by that name between the Agency and 
the Fiscal Agent, providing for, among other matters, the issuance of a Public Financing payable 
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from Special Taxes, and the establishment of an Improvement Fund, as it may be amended from 
time to time. 

"Goals for CFDs" means the Agency's Local Goals and Policies for Community 
Facilities Districts, in the form provided to the Owner on the date of the South OPA (and to be 
adopted in substantially such form by the Commission), and as thereafter amended but, with 
respect to the CFD(s) formed under the Financing Plan, solely to the extent required under the. 
Act or other c6ntrolling federal or state law or as otherwise agreed to by the Owner, in its 
discretion. · 

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

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

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

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

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

"Interim Facilities" means improvements installed in connection with the construction of 
Acquisition Facilities or Components, which improvements (i) are not intended . to be 
permanent, and (ii) are not part of the Infrastructure included in the Infrastructure Plan; · 
however, temporary improvements installed which are necessary in the normal due course of 
construction of permanent improvements (i.e. "means and methods") are not to be considered 
"Interim Facilities." 

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

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

"Mission Bay Subdivision Ordinancen means the Subdivision Code of the City and 
County of Sari Francisco for the Mission Bay Project Area, also referred to as the Mission Bay 
Subdivision Code in the Design Review and Document Approval Procedure. 
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Subdivision ~dinance, to_ gether wit?- the Mission Bay. Subdivision Regulations adopted by A 
order of the City Department of Pubhc Works. V 

"Mwli" µ-teans the San Francisco Municipal Railway of the City and County of San 
Francisco. 

"Net Available Increment" means th._~ _ _!ax increment revenues arising under the . 
Redevefopin"erit Pfari and teceiveii by the Agency, exclusive of: (i) Housing lncrement (calculated 
solely at 20% of the total tax revenues received by the Agency p~su~t to the Redevelopment. 
Plan), (ii) tax increment revenues required by Redevelopment Law to be paid to other taxing 
agencies (initially, 20% of the total tax increment revenues received by the Agency, and 
otherwise pursuant to the Redevelopment Law and the Redevelopment Plan), and (iii) tax 
increment revenues needed to pay Agency Costs (as defined in the Financing Plan) not 
otherwise paid from other sources. · 

"Owner" means Catellus Devele>pment Cotp.oration, a Delaware corporation, and its 
Transferees as permitted under the South OPA, except as otherwise provided in .Section 3.9, 
Section 5.3, Article 6, Article 10 and Section 12.2 of the South OP A and the Program in 
Diversity /Economic Development Program. · . 

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

"Permit to Enter" means the _Permit to Enter attached as Attachment F to the South 
·:· ·· OPA~ 

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

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

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

. . 

"Required Infrastructure Lands" has· the meaning set forth· in ~on 5.4 of the· South 
OPA. 

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

. OPA. . . . .. 

. "Public Financing" means a debt obligation of the Agency the net proceeds of which are 
used to finance or refinance Infrastructure. 
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A. . "Redevelopment Plan" means the Mission Bay South· Redevelopment Plan for the 
V Mission Bay South Redevelopment Project, approved pursuant to Ordinance No. 335-98, 

adopted by the Board of Supervisors of the City on November 2, 1998. 

• 

-

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

"South Plan Area" means the land described in Attadune~t A to the South OP A. 

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

"State" means the State of California. 

"Supplement" means a written document amending, supplementing or otherwise 
modifying this Acquisition Agreement and· any exhibit hereto, including (i) any amendments to 
the list of Components in Exhibi.t B-1 and the list of reimbursements in Exhibit C, and/ or (ii) 
the addition to Exhibit B of additional Acquisition Facilities (and Components) to be acquired. 
hereunder. 

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

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

"Unavoidable Delay" means a delay in the performance of any tenn or condition of th.is 
Agreement that is caused by strikes or other labor disputes, acts of God, shortage of or inability 
to obtain labor or materials, damage to works in progress by any casualty, except t~ the extent 
caused by the negligence of the Person claiming the benefit of the Unavoidable Delay, lawsuits 
.brought by plaintiffs unaffiliated with the Person claiming the benefit of Unavoidable Delay, 
restrictions imposed or mandated. by govemmE!ntal .or quasi-governmental entities (other than 
the party claiming the unavoidable delay or delays by City Agencies) in issuing requisite 
approvals or consents, enemy action, civil commotion, fire, flood, earthquake or any other 
unforeseeable event beyond the reasonable control of a Person. 

2. FUNDING 

2.1 Auncy Proceedin~: Acq_uisition facilities: Sqpp}ements to Exhibit B smd B-1. 

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

(b) The Agency shall be obligated to purchase from the Developer under this 
Acquisition Agreement only the Acquisition Facilities listed in Exhibit B hereto, as such Exhibit 
may be amended and/or supplemented by any Supplement in accordance with Section 2.l(c) · 
below. · 
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(c} Upon the ·written request of the Developer, accompanied by a list of Acquisition 
. -~~~-==-··- · -iaea:~a=p1.ia~=smc.ape1il~'l-C!;=m~Fi~atlim'@l.i=Re.f@Wlutt!,-=i'-eg~~wmF-lfl@~· ~-~

proposed Budgeted Costs thereof, the Director of Public Works shall meet with represenJatives e 
of the Developer to establish mutually acceptable supplements to Exhibit B and Exhibit B-1 to · 
this Acquisition Agreement consistent with the Financing Plan and Interagency Cooperation 
Agr~ent The Director of Public Works shall be deemed to have accepted any proposed 
supplement of the Developer unless, within sixty (60) days of the submittal thereof, the . 
Director of Public Works shall send the Developer a written objection to all or any portion , 

__ ther_eoL_S_uch_ohiedio:o_must be b_ased upan_tb..e_fullo..w:ing_gmun..da(tbe_detennination._of which_-~ 
shall be made in good faith):. (i) the unacceptability of any Component because it is not a 
complete, functional portion of an Acquisition Facility or a proposed Acquisition Facility is not 
included in the Infrastructure, (ii) the Budgeted Cost of an Acquisition Facility or Component 
appears to be unreasonable in the circumstances or otherwise in excess of the reasonably 
expected Actual Cost thereof or (iii) it is not permissible 1.U1der the Act or the South OPA 
(including the Financing Plan). The Developer may resubmit any proposed supplement to 
Exhibit B [or B-1) {or portion thereof) to which a written objection is made by the Director of 
Public Works,. and the Director of Public Works shall have thirty (30) days to review any such 
resubmittal. The Developer shall provide any supporting materials reasonably requested by the. 
Director of Puplic Works µi writing relative to an analysis of the proposed supplement, and the 
applicable time periods mentioned in the preceding sentences shall be tolled until such materials 
have been provided to the Director. Any proposed supplement to Exhibit B. and B-1 (or any 
resubmittal thereof) not subject to a written objection by the Director of Public Works within the 
applicable period shall be deemed to be a part of Exhibit Band B-1, as applicable, hereof for 
all purposes of this Acquisition Agreement . . · 

2.2 Source of Funds for Acquisition Prices. 

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

(b) The Developer acknowledges that a portion of the proceeds of some Public 
Financings may be deposited in an esaow fund established as necessary to comply with the 
Act, the Goals for CFDs or for credit concerns, and would become Acquisition Funds only upon 
satisfaction of the requ.i.remen1s and otherwise in the amounts specified in the applicable 
document authorizing the issuance of the Public Financing. The Agency agrees that, upon 
written request of the Developer, it will take · all reasonable actions necessary to make the 
deteri:ninations and present the documents necessary under any such authorizing document to 
cause the release of funds from an escrow fund. 

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

(d) It is acknowledged that the Fiscal Agent Agreement provides for the establishment . 
of a Bond Proceeds Account and a Tax Increment Account from which Acquisition Funds are to 
be disbursed to pay the Acquisition Prices of Acquisition Facilities and Components, and tlt,at 
the Fiscal Agent Agreement provides for the use of amounts in the Bond Proceeds Account for 
such purpose prior to the use of amounts in the Tax Increment Account unless the Agency 
otherwise directs the Fiscal Agent. Upon the written request of the Developer, the Agency • 
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agrees to ciirect the Fiscal Agent to apply amounts designated in such request on deposit in the 
Tax Increment Account prior to the use of amounts in the Bond Proceeds Account so long as 
such action will not adversely affect the exclusion from gross income of the interest on the 
bonds issued pw-suant to the Fiscal Agent Agreement and is not otherwise inconsistent with the 
provisions of the Financing Plan. 

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

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

2.3 · Public Financini P~~ 

(a) The proceeds of any Public Financing shall be deposited, held, invested, reinvested 
. and disbursed as provided in the instrument providing for the issuance thereof, all in a manner 
not inconsistent with the Financing Plan and this Agreement. A portion of the proceeds of each. 
Public Financing may be used to fund reserves for debt service, to pay interest on a Public 
Financing (commonly referred to as 0 ~apitalized interest"), and to pay costs of ~suance and 
therefore would not constitute Acquisition Funds. 

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

(c) The Developer acknowledges that its obligation as an owner of real property in ~ 
CFO to pay Special Taxes levied in the CFO is not in any way dependent on: {i) the availability 
of Acquisition Funds to pay for all or any portion of the Acquisition Facilities· or Components 
thereof herewtder, or (ii) the alleged or actual misconduct of the Agency in the performance of · 
its obligations under this Acquisition Agreement, any Fiscal Agent Agreement, the South OP A, 
or any agreement to which the Developer Qr the Agency is a signatory. · 

( d) The Developer and the Agency hereby acknowledge that any lack of availability of 
Acquisition Funds to pay the Acquisition Price of Infrastructure or any Components thereof, in 
and of itself, shall in no way modify any rights· or obligations of the Developer. under the South 
OPA. . 
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proc~ds. of any PublicFinancing therein,· to the e;tent it reasonably identifies Agency Costs 
incurred or to be incurred by the.Agency or the City in discharging their obligations hereunder. 
The Agency may draw on such funds· as necessary to pay such Agency ~osts. . · 

2.4 

(a) The Agency acknowledges that, in addition to its acquisition of Facilities and 
- ----~ --- ".-- ... .-..,.... _____ • -• --~"" • -~-~~-. 'Iii __ "'~ ~·- ''i'il:"·-~,7--. · --~:,..0'. ::-.·::--:.-":-.,,~---.- ·---- .. --.. -·· __ ~------~-~L_ ~1-!-~ -----

~;~~U:0~;;·;;~;;1~;;,~~~;~;;;;;~~~V~d~u~{Act'i;,; ~~& c;st; 
for which the Developer _has advanced. its own funds, including (i) CFO formation costs eligible 
to be financed by . a CFD, (ii) certain freeway demolition costs; (iii) contnbutions by the 
Developer for Infrastructure constructed by others, such as contributions referred to in Section 
2.B.v. of the Financing Plan related to sewer odor conditions and contributions for railway 
improvements, and (iv) other costs incurred by the Developer in anticipation of reimbursement 
from the proceeds of a Public Financing, such as advances pursuant to Section 2.E.i. of the 
Financing Plan in respect. of consultant costs. The Agency shall use a portion of the proceeds of 
Public Financings issued by the Agency to reimburse the Developer for such advances pursuant 
to the Financing Plan, as described in Exhibit C. · 

Notwithstanding the foregoing, the Agency agrees that the Developer may include in any 
Payment Request subi:n.itted under the terms of this Acquisition Agreement a line item for 
reimbursement 9f amounts theretofore paid by or on behalf of the Developer to the Peninsula 

. Corridor Joint Powtµ"S Board (the "JPB") under and pursuant to the Railroad Construction and 
Maintenance Agreement-for Common Street Grade Crossing Project, between the JPB and the 
Developer, and to the extent that the Developer provides with any such Payment Request 
evidence satisfactory to. th~ Director of Public ·Works that. the amount requested to be 
reimbursed was paid to the JPB in respect of the cost of Infrastructure (such as copies of A 
invoices from the )PB and copies of coITeSpOnding checks in payment thereof or other evidence W 
of payment by or on behalf of the Developer), the Agency will promptly reimburse the amounts 
so expended from Acquisition Funds, subject to the priority for the use of funds under Section · 
2.5 hereof. 

(b) The Agency and the Developer agree to amend Exhibit C hereto from time to time to 
add additional items, to be reimbursed from the proceeds of future Public Financings, that are 
eligible for such reimbursement as desaibed in Section 24{a) but were not included on Exhibit C 
at the time of exE!C\.ltion of this Agreement 

2.5 Priority fQr Police/Fire FacilitY Fundin~. The Developer and the Agency 
acknowledge and agree that under the provisions of Section 4.4(b) of the South OP A, upon. 
satisfactjon of the conditions.set forth in clauses (i} and (ii) of the first sentence of said Section 
4.4(b) (the "Conditions"), the City may obtain CFO funds in the .amounts specified in said 
sentence. In order to implement the provisions of Section 4.4 of the South OP A, the Developer 
and the Agency hereby agree that, notwithstanding any other provision of this Agreement, upon 
satisfaction of the Conditions, the Agency shall have the right to use all available CFO Funds 
permitted under the aprlicable bond documents to make payments directly to the City required 
under Section 4.4(b) o the South OPA, and following the date on which the Conditions have 
been satisfied and until the obligation to the City under said Section 4.4(b) has beeJ:t fully 
satisfied and provided that the Agency shall have expeditiously proceeded to obtain -s~ch 
funds, no Acquisition Funds will be used to pay Acquisition Prices of Acquisition Facilities or 
Components not thereto.fore paid under this Acquisition A~t. 
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2.6. Cc:,sts of the Director. 

(a) It is acknowledged that the Fiscal Agent Agreement provides for the Agency 
Account, that it is expected that the proceeds of Public Financings may be deposited to such 
Agency Account, and that it is. intended that costs and expenses of the Director, and any 
cons.ultants engaged by the Director or the City, related to the activities of the Director under 
this Acquisition Agreement will be charged against amounts in the Agency Account. 

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

(c) The Agency agrees that, upon the written request of the Developer, it will consider 
billing~ Developer directly for costs and expenses described in the preceding clause (a), as 

· opposed to funding amounts in the Agency Account or using Net Available Increment 
(excluding for purposes of this clause (c) amounts describe in clause (iii) of the definition of Net 
Available Increment in Section 1.1 hereof) for such purpose. The Agency will accommodate any 
such request, until it is. rescinded in writing by the Developer, if the Developer has theretofore 
timely made any payment required under the preceding clause (b), and the Agency has no other 
material reason not to proceed in the manner requested by the Developer. 

3. CONSTRUCTION OF INFRASTRUCTURE 

3.1 flsms. To the extent that it has not already done so, the Developer shall prepare 
and obtain applicable governmental approval of all Plans for the Acquisition Facilities in 
accordance with the South OPA and the City Regulations or, as applicable, regulations of any 
other public entity that will own and operate the Acquisition Facilities. Copies of all Plans 
shall be provided by the Developer to the Director of Public Works upon request therefor, and, 
in any event, as built drawings and a written assignment (provided that -the same can be 
reasonably obtained) of the Plans for any Acquisition Facility shall be provided to the City 
prior to its acceptance of a related Facility. 

3.2 Duty of Develo.per to Construct. 

(a) All Acquisition Facilities shall be constructed by or at the direction of the Developer 
in accordance with the South OPA and the applicable Construction Documents. The Developer 
shall perform all of.its obligations hereunder and shall conduQ: all operations with respect to 
the construction of Infrastructure in a good, workpersonlike and commei:dally reasonable 
manner, with the standard of diligence and care normally employed by duly qualified persons 
utilizing their good faith efforts in the performance of comparable work and in accordance with 
generally accepted practices appropriate to the activities undertaken. The Developer shall 
employ adequate staff or consultants with the requisite experience necessary to administer and 
coordinate aiI work related to the design, engineering, acquisition, construction and installation 
of the Acquisition Facilities. 

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

construct and convey to the City (or other applicable governmental agency) all Acquisition 
Facilities and Components thereof, and (ii) to use its own funds to pay all costs thereof in 
excess of the Acquisition Prices thereof to be paid therefor hereunder, subject in all events to the 
terms of the Financing Plan. 
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(c) Except as otherwise provided in the South OPA,,the Developer shall not .be relieved . ·-:--··--·-- -:-:=:;::~!F;;~~~=~~~:::t::t':~~-;:;e~::---··· -----
limitations imposed by Section 4.6 hereof, the Acquisition Price for such Component or 
Acquisition Facility is less than the Actual Cost, or cost to the Developer, of such Component 
or Acquisition Facility, or (ii) there are insufficient Acquisition Funds then available to pay the 
Acquisition Prices thereof at the time the Developer submits a Payment Request therefor. 

· 3.3 ~~l~~C>p$}:ljp to Pub!ic,:Wo_f~~.a~tiAA.~<JJ.tir.emen~~---

(a) This Acquisition Agreement is for the acquisition by the City of the Acquisition 
. Facilities and payment for Components thereof from time to time, from Acquisition Funds and 

is not intended to be a public works contract. The Agency and the Developer acknowledge and 
. agree that the Infrastructure.is of local, and not state-wide concern, and that the provisions of 
the California Public Contract Code shall not apply to the construction of the Infrastructure. 
The Agency and the Developer further acknowledge and agree that City public works 
contracting req1,1irements are not applicable to the construction and acquisition of Infrastructure. 
The Agency and the Developer agree that the Developer shall award all contracts . for · the 
construction of. the Acquisition Facilities and the Components thereof, and that this Acquisition 
Agreement is necessary to assure the timely and satisfactory completion of the Acquisition 
Facilities and that compliance with the Public Contract Code and such City requirements with 
respect to the Acquisition Facilities would work an incongruity and would not produce an 
advantage to the Agency or any CFD. . · . · · 

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

The Developer shall prepare bid packages, including engineering reports and estimates, 
for each of the Acquisition Facilities, and shall submit such packages to the Director of Public 
Works, reasonably in advance. of the anticipat~ bid, for review. Upon agreement· by the 
Director of Public Works and the Developer on the content of such bid packages and a sch~ule 
of bid prices, plus an acceptable margin of variance,. the Developer may proceed to take bids on· 
the applicable Acquisition Facilities. The Agency shall meet with the qualified general 
· contractors to discuss the applicable requirements of the Program in Diversity/ Economic 
. Development Program. At the reasonable request of the Developer, the Director of . Public 
Wodcs shall also meet with the qualified general contractors to discuss the requirements of the 
particular contract to be bid. 

e 

Bids for each Component shall be submitted to the Developer prior to the time and date 
prescribed foi: bid opening. If a bid is within the constraints of the approved bidJ'ackage, the 
Develop~r shall award the applicable contract to the lowest responsible bidder. all bids are 
in excess of the bid parameters, the Developer shall obtain the consent of the Director of Public a 
Works prior to awarding the contract Upon written request of the Director, the Developer w, 
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shall provide ·an analysis of bids for construction and materials for the Acquisition Facilities, 
constructed or to be constructed by or under the supervision of the Developer indicating how 
the winning bid was determined and how ~twas consistent with the applicable bid package. 

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

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

3.4 Independent Contractor. 

(a) In performing this Acquisition Agreement, the Developer is an independent 
contractor and not the agent or employee of the Agency, the City or any CFD. Except as · 
otherwise provided in this Acquisition Agreement, none of the Agency, the City or any CFD 
shall be responsible for making any payinents to any contractor, subcontractor, agent, 
consultant, emplo-y:ee or supplier of the Developer. 

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

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

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

3.6 Contracts and OJan~ Orders. The Developer shall be responsible for entering 
ir.ito·all contracts and any supplemental agreements (commonly referred to as "change orders"} 
required for the construction of the Acquisition Facilities, and all such co~tracts and 
supplemental agreements shall be submitted to the Director. Prior approval of supplemental 
agreements by the Director of Public Works shall only .be required for such ~ge orders which 
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Public Works shall approve or deny all such contracts or ~upplements submitted to it (any such 
denial to be in writing, stating the r~sons for denial and the actions, if any, that can be taken to 
obtain later. approval) within ten (10) business days of receipt by the Director of Public Works 
thereof. Any such contract or supplemental agreement properly submitted to the Director of. 
Public Works and not denied in writing by the Director of Public Works within such 10 day 
pE1ivit-;Itali"7""-~~J~uit:J-· iv-~- ~YY&VY~~~m~~--rvuii ~utitJr~-Jv~ i(n-pw~~·; v:- t'-.i~ 
Acquisition Agreement. 

· 3.7 . June for Compl_etion. The Developer acknowledges and agrees that the 
reasonably anticipated ·nme for the completion of the Acquisition Facilities or Co.rnponents 
thereof must satisfy the requirements of applicable federal tax laws and regulations with 
respect to the use of bond proceeds to finance such Acquisition Facilities or Components, and 
the Developer shall p·rovide the Agency with such reasonably requested certificates or· other 
assurances as may be required in connection ~erewith. 

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

-4. ACQUISIDON AND PAYMENT 

4.1 ln§pection. No payment hereunqer shall be made by the Agency to the e 
Developer for an Acquisition Facility or Component thereof until the Acquisition Facility or 
Component thereof has been inspected and -found by the Director of Public Works to be 
completed substantially in accordance with the approved Plans and otherwise consistent with 
the South OP A, the Interagency Cooperation Agreement and any applicable City Regulations. 
The Agency shall cooperate with the Developer in obtaining applicable approvals consistent 
with the terms of the South OP A. Except as ~therwise provided in the South OP A, the · 
Developer agrees to pay all inspection, permit and other similar fees_ of the Agency or the City 
applicable to construction of the Acquisition Facilities, not. otherwise paid from an Agency 
Account, subject to reimbursement as a component of the Acquisition Price of the related 
Acquisition Facilities. . . 

. 4.2 A~t to Sell and Purchase Facilities. The Developer hereby agrees to sell 
the Acquis;.tion Facilities listed in Exhibit B hereto, as amended from time to time, to the Agency 
(or other applicable public agency that will own an Acquisition Facility), and the Agency hereby 
agrees to use Acquisition Funds when a-vailable to pay the Acquisition Prices thereof to the 
Developer~ subject to the terms and conditions hereof and of the Financing Plan.. The Agency 
shall not be obligated to purchase any Acquisition Facility until the Acquisition Facility is 
completed and the Acceptance Date for such Acquisition Facility has occurred; provided that 
the Agency has agreed hereunder to make payme~ts to the Developer for certain Components of 
Acquisition Facilities expressly shown in Exhibit B-1 hereto, as it may be supplemented by any 
Supplement prior to completion of the Acquisition Facility or the transfer of title to the property 
underlying it to the applicable governmental agency or. utility. The Developer acknowledges. 
that the Components havf? been identified for payment purposes only,. and that the City (or 
other applicable public agency that will own an Acquisition Facility) shall not be obligated to 
accept an Acquisition Facility of which a· Component is a part until the entire Acquisition A 

· Facility has been completed. The Agency acknowledges that the Components do not have to be W 
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accepted by the City (or other'applicable public agency that will own an Acquisition Facility) as 
a condition precedent to the payment of the Acquisition Price therefor, but any such payment 
shall not be made until the Component has been completed in accordance with the Plans 
therefor and any City Regulations applicable thereto, as determined in accordance with the 
Interagency Cooperation Agreement. After the Developer has met the inspection requirements 
set forth in Section 4.1, the Agency shall use good faith efforts to cause the City to make the 
Acceptance Date for a final Component to occur by causing the City to accept dedication of 
any Infrastructure ot Open Space Parcels required to be dedicated to the City, in accordance 
with the Interagency Cooperation Agreement. 

4.3 Piiyment Requests. In order to receive the Acquisition Price for a completed 
Acquisition Facility or Component thereof, inspection thereof under Section 4.1 shall have been 
made and the Developer shall deliver to the Director of Public Works: (i) a Payment Request in 
the form of Exhibit A hereto for such Acquisition Facility or Component,· together with all 
attachments and exhibits required by Exhibit A and this Section 4.3 to be included therewith, in 
an organized manner, and (ii) if payment is requested for a completed Acquisition Facility, (a) 
if the property on which the Acquisition Facility is located is not owned by the Agency (or other 
applicable public agency that will own the Acquisition Facility) at the time of the request, a 
copy of the recorded documents conveying to the Agency (or other applicable public agency 

· that will own the Acquisition Facility) Acceptable Title to the real property on, in or over which. 
such Acquisition Facility is located, as described in Section 5.1 hereof, (b) a copy of the 

. recorded notice of completion of such Acquisition Facility (if applicable), (c) an assigrunent of 
any warranties and guaranties for such Acquisition F~ty, in a form acceptable to the Agency, 
{d) a computation showing any reimbursements from Muni that may be payable with respect to 
the Acquisition Facilities, which amounts shall be deducted from the determination of Actual 
Cost for the related Acquisition Facility or Comppnent, and (e) an assignment to the Agency; to 
the extent permissible, of any reimbursements from third parties (other than Muni) that may be 
payable with respect to the Acquisition Facilities, such as utility or other reimbmsements, to be 
used by the Agency to repay Public Financings or to be added to the Acquisition Funds. 

· 4.4 Processin1: Payment Requests. Upon receipt of a Payment Request (and all 
accompanying documentation), the Director of Public Works shall conduct a review in order to 
confirm that such request is complete, that such Component or Acquisition Facility identified 
therein was constructed substantially in accordance with the requirements of Section 4.1. of this 
Agreement, and to verify and approve the Actual Cost of such Component or Acquisition 
Facility specified in such Payment Request The Developer agrees to cooperate with the 
Director of Public Works in conducting each such review and to provide the Director of Public 
Works with such additional information and documentation as is reasonably necessary for the . 
Director of Public Works to conclude each $Uch review. For any Acquisition Facilities to be 

. acquired by a public entj.ty or utility other than the City or the Agency, the Developer shall 
provide evidence acceptable to the Director of Public Works that such Acquisition Facilities are 
acceptable to such enttty or utility. Within ten (10) business days of receipt of any Payment 
Request, the Director of Public Works shall diligently attempt to complete his or her review of 
the request for completeness and notify the Developer whether such Payment Request is 
complete, and, if not, what additional documentation must be provided. The Director of Public 
Works shall provide a written approval or denial (specifying the reason for any denial) of each 
completed Payment Request within 30 days of its submittal, or, if additional documentation 
has been requested from the Developer with respect to a Payment Request within the period 
required by the next sentence, within 30 days of the submission by the Developer of the 
additional documentation. Failure of the Director of Public Works to notify the Developer that 
a Payment Request is incomplete on or before ten (10) days after the Developer first notifies the 
Director that the Developer has not received notification within the 10-business day period 
therefor as provided above (by delivery by the Developer of a written notice in the form of 
Exhibit D he~to), shall be deemed to mean that the Payment Request is complete .. All requests 
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period for review specified above, shall be deemed to be approved in the form submitted for all 
purposes of this Agreement. . . · · 

4 .s Payment. 
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provided in Section 4.4 above, the Director of Public Works shall sign the Payment Request and 
forward the same to the Fiscal Agent, with a copy to the Deputy Executive Director, Finance 
Administration of the Agency. In the event of the deemed approval of a Payment Request, the 
Developer shall have the right to. forward to the Payment Request directly to the Fiscal Agent, 
with copies thereof to the Deputy Executive Director, Finance Administration of the Agency 
and the Director of Public Works. A Payment Request (or a Payment Request that is deemed 

· approved pursuant to Section 4.4 above), shall be paid by the Fiscal Agent in accordance with 
the provisions of the Fiscal Agent A~t or, if there are insufficient funds available in the 
bond proceeds account or the tax increment proceeds account of the Improvement Fund, the 
Deputy Executive Director, Finance Administration of the Agency shall, within the then current 
Agency financial accounting payment cycle but in any event within fifteen (15) business days of 
receipt of such Payment Request, cause the same ~o be paid by the Agency from available 
Acquisition Funds. The source of Acquisition Funds on which to draw to meet any Payment 
Request shall be determined in accordance with the procedures set forth in the Fmancing Plan . 

. Any such Payment Request not paid in fu1:l due to an insufficiency of Acquisition Funds, shall 
be paiq promptly following the availability of additional Acquisition Funds .. The Agency agrees 

··to take all actions reasonably required to cause the Fiscal Agent to satisfy Payment Requests 
submitted to the Fiscal Agent in accordance with this· Acquisition Agreement, subject to the 
availability of Acquisition Funds in the bond proceeds account or the tax increment proceeds & 
account of the Improvement Fund. . . · W' 

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

4.6 Restrictions on &yments. Notwithstanding any other proV1S1ons of this 
Acquisition Agreement, the following restrictions shall apply to any payments made to the 
Developer under Sections_ 4.2 and 4.S(a} hereof. . 

A. Amounts of Payments. 

(i) · Subject to the following paragraphs of this . Section 4.6, payments for each 
Component or Acquisition Facility will be made only in the amount of the Acquisition Price for 
the respective Component or Acquisition Facility, riot to exceed the Budgeted Cost thereof, 
except as provided in the remainder of this Section 4.6A(i). The Budgeted Cost for each 
Component or Acquisition Facility shall l:>e the budgeted cost for such item set forth on Exhibit 
B as increased by (i) the increase, if any, between the amount of any contract awarded pursuant 
to Section 3.3(b) and the Budgeted Cost for such Acquisition Facility and (ii) (a) the cost of any · 
change orders approved by the Director of Public Works or (b) any amount otherwise permitted 
pursuant to Section 3.6. To the extent the Actual Cost of a Component or Acquisition Facility 
exceeds the Budgeted Cost therefore, the Acquisition Price shall equal the Actual Cost to the 6 
extent that; (i} the·Director of Public Works reasonably concludes that the increase was due to w, 
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changes that were necessary and appropriate, and (ii) the Agency reasonably expects there will 
be sufficient Acquisition Funds during the lif~ of the Redevelopment Plan to pay for the 
reasonably expected costs of all remaining Infrastructure. 

(ii) Nothing herein shall require the Agency in any event to pay more than the Actual 
Cost of an Acquisition Facility or Component. The parties hereto acknowledge and agree that 
aU payments to the Developer for the Acquisition Prices of Acquisition Facilities or 
Components are intended to be reimbursements to the Developer for monies already expended 
or for immediate payment by the Developer (or directly by the Agency) to third parties in 
respect of· such Acquisition Facilities and/ or Components. The Developer shall provide 
evidence reasonably satisfactory to the Director that payments have 1:,een received by the 
applicable contractor or other third party with respect to any amounts to be reimbursed to the 
Developer .. Such evidence may consist of canceled checks, bank statements, lien releases not 

· conditioned on payment or other similar evidence that such payments have been received. 

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

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

·. allocable to the Infrastructure. 

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

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

C. Withholding Payments. 

(i) The Agency shall be entitled, but shall not be required, to withhold any payment 
hereunder for a Component or an Acquisition Facility if the Developer or any Affiliate is 
delinquent ~ the payment of ad v:aiorem real P.ro~rty taxes, special assessments or taxes, 
possessory interest taxes, or Speaa~ Taxes levied · in the CFO. In the event of any such 
delinquency, the Agency shall only make payments hereunder directly to contractors or other 
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third narties emoloved in connection with the construction of the Acauisition Facilities or a 
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. (ii) The Agency shall withhold final ·payment for any Acquisition Facility (but not for 

any Component thereof) constructed on land, until Acceptable, Title to such land has been 
conveyed to the public entity that will own the respective Facility (if such property in not 
already owned by the City or any other such public entity), as described in Article V hereof. 

-l'J':v~vi~.:;!ar-id~~g-th:~t;zg=:bv:g,--!t-'fz- ~=!:"-~~~ ... ?d·bcd- ili=!:-~~~";ct--~:.-~!=-ec!;'.t:-~f-~}~~I~d:-c!! ~·:!'--!±-
an Acquisition F_acility or Component is to be constructe!i may be paid to the Develo~r or its 
designee, following conveyance of Acceptable Title thereto to the City (or other applicable 
governmental agency) and submission by the Developer of a Payment Request therefor. 

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

(iv) The Agency shall be entitled to withhold payment for the final Component of any 
Acquisition Facility until: (a) the Director of Public Works detennines that .the Acquisition 
Facility is ready for its intended use and has been constructed substantially in accordance with 
all applicable City Regulations, (b) the Acceptance Date for the Acquisipon Facility has 
occurred and the requirements of Section 5.1, if applicable to such Acquisition Facility, have 
been satisfied, and (c) general lien releases (conditioned solely upon payment from Acquisition 
Funds to be used to acquire such Acquisition Facility or final Component) have been submitted 
to the Director of Public Works for the Acquisition Facility. The Agency hereby agrees that the 
Developer shall have the right to post or ca~ the appropriate contractor or subcontractor to 
post a bond with the Agency to indemnify the Agency and the City for any losses sustained by 
the Agency or the City because of any li~ that may .exist at the time of acceptance of ·such an 
Acquisition Facility, so Jong as such bond is drawn on an obligor and is otherwise in a form 
acceptable to the Director, but that payment for the final Component of any Acquisition 
Facility may be wi'thheld until all disputes with the applicable contractor or subcontractor have 

. been resolved to the satisfaction of the Director. The Agency shall be entitled to withhold 
payment for the final Component of any Acquisition Facility to be owned by governmental 
entities other than the City, until the Developer provides the Director of Public Works with 
evidence that the governmental entity has accepted dedication of and/ or title to the Acquisition 
Facility.· The Director of Public Works shall promptly determine whether an Acquisition 
Facility is ready for intended use and is in compliance .with applicable City Regulations under 
(a) above and shall so notify the Developer as soon as reason<'tbly practicable in writing of his 
or her determination. If such determination is that an Acquisition Facility does not meet such 
requirements, the Director shall, in such notice, identify with particularity the reason(s) therefor. 

e 

(v) Nothing in this Acquisition Agreement shall be deemed to prohibit the Developer 
from contesting in good faith the validity or amount of any mechanics or materiaJ man's lien nor 
limit the remedies available to the Developer with respect' thereto so long as such delay in 
performance shall not subject the Acquisition Facilities or any Component thereof to 
foreclosure, forfeiture or sale. In the event that any such lien is contested, the Developer shaU 
only be required to post or cause the delivery of a bond in 'an amount equaJ to the amount in 
dispute with respect to any such contested lien,.so long as such bond is ·drawn on an obligor 
and is otherwise in a .fonn acceptable to the Director. 

Cl 
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D. Reten.tion. The Agency shall be entitled to withhold from. the amounts payable 
pursuant to any Payment Request such amounts as are authorized by applicable City 
Regulations. The Agency shall be obligated to release any such retention for each Component in 
accordance with applicable City Regulations. 

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

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

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

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

4.9 Street Sweeper. 1 Notwithstanding. the foregoing or any other· provision of _this 
Acquisition Agreement, (i) · a street swee~ shall be considered an Acquisition Facility for 
purposes of this Agreement, and (ii) payment may be made for the Actual Costs .related to the 
street sweeper promptly following its conveyance to, and the acceptance thereof, ~y the Cify' 
and the submission by the Developer of a Payment Request therefor. · 

5. OWNERSHIP AND TRANSFER OF FACILITIES 

5.1 Conveyance of Land, Title. The transfer of, maintenance of and right of entry 
with respect to all land on, in or over which any Infrastructure will be located shall be governed 

. by the South OPA, the Interagency Cooperation Agreement and the City Regulations. 

6. INSURANCE 

6.1 Insurance ReqJ,urements. The Developer shall, at all times prior to the final 
Acceptance Date of any Acquisition Facilities comply with the insurance requirements set forth 

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

6.2 EVidence of Inswance. The Developer shall _furnish to the Agency and the City, 
· from time to time upon request of the Agency or the City's Risk Manager, a certificate .of 
insurance (and/or, upon request by the Agency or the City's Risk Manager, a complete copy of 
any policy) regarding each insurance policy required to be maintained by the Developer under 
any Permit to Enter issued by the Agency in accordance with the South OP A or by the City in 
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other applicaoleCTty Regulations. - - . e . 
7. REPRESENTATIONS, WARRANTIES AND COVENANTS 

. 7.1 R~resentations. Covenants and Warranties of the Developer. The Developer 
represents and warrants for the benefit of the Agency as follows: . 
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under the laws of the State of ~laware, is in compliance with.the laws of such State, and has 
the power and authority. to own its properties and assets and to carry on its business as now 
being conducted and as now contemplated. · 

B. Authority. The Developer has the power and authority to enter into this Acquisition 
Agreement, and has ~en all actio~ necessary to cau,se this Acquisition Agreement to be 
executed and delivered, and this Acquisition Agreement has been duly and validly executed 
and delivered by the Developer. · 

: C. Financial Records. Until the final Acceptance Date for each Acquisition Facility, the 
Developer. covenants to maintain proper books of record and account for the constru¢on of 
such Acquisition i::acility and all costs related thereto. Such accounting books shall be 

. maintained in accordance with generally accepted accounting principles. 

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

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

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

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

H. Allocation of Sales Taxes. The Developer shall cooperate reasonably with the 
Agency and the City in investigating the feasibility of a program· to maximize the capture of 
sales taxes for the City with respect to any construction contracts and subcontracts for 

-

. Acquisition Facilities or Components and other Improvements, provided that the Developer 
shall not be unreasonable in declining to implement such a program if it would incur other than 
immaterial costs in such implementation and such. costs would not be reimbursed. Such a 
program could indu~e, by way of example only, use of a purchasing agent Before commen.cing . 6 
construction of Acquisition Facilities under this Agreement, the Developer, the Agency and the 9 
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City shall meet and confer in good faith to evaluate the feasibility of implementing any such 
program and the relative financial benefits and burdens to the City and the Developer. 

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

7 .2 Indemnification and Hold Harmless. The Developer acknowledges and agrees 
that the indenutlties of the Owner contained in the South OP A and in the consent to the 
Interagency Cooperation Agreement include, without limitation, any and all Losses (as defined 
thereinl arising out of the breach of this Agreement by the Developer, the Developer's or any of 
its contractor's, agents', consultants' or representatives' negligent or defective construction of 
the Acquisition Facilities or any Components acquired from .the Developer under this 
Agreement, the Developer's non-payment under contracts between the Developer and its 
consultants, engineers, advisors, contractors, subcontractors or suppliers in the provision of 
such Acquisition F~cilities or Components or any claims of persons employed by the Developer 
or its contractors, agents, consultants or representatives to construct such Acquisition Facilities 
or Components, all subject to the terms, conditions, exceptions (including, without limitation, 
the exception for negligence or willful acts . or omissions of the indemnified party) and 
limitations contained in the South OP A and the Interagency Cooperation Agreement, as 
applicable and further provided that any demand for indemnification hereunder with respect to 

· negligent or defective construction must be brought, if at all, within two (2) years after the 
related Acquisition Facilities or Components are determined to be complete in accordance with 
the inspection described in Section 4.1 hereof. . . . 

8. TERMINATION 

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

8.2 Aiieru;y. Election for Cause . 

. (a). The following events shall constitute grounds for the Agency, at its option, to 
terminate this Acquisition Agreeme,:1t, without the consent of the Developer: 

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

(ii} The Developer shall have any involuntary bankruptcy or insolve11cy action 
filed against it, or shall suffer a trustee in bankruptcy or insolvency or receiver to take 
possession of the assets of Developer, or shall suffer an attachment or levy of execution 
to be made against the property it owns within the CFO unless, in any of such cases, 
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such circumstance shall have been · te~minated or released within ninety (90) days 

(ill) . The Developer or any of its Affiliates shall at any time challenge the validity 
of a CFO established in accord<1J1ce with, or any Public Financing issued in accordance 
with the Finanqng Plan, or the levy 'of Special Taxes within such a CFD, other than· on 
the grounds that such levy was not made in accordance with the terms of the Rate and 
Method of Apportionment of the Special Taxes_ for such CFO. . · 

-·-·------ ------. ·-- ----.. --· --
. (b) 1f any sucn event ctescnoec1 m ::,ecnon 8.:L(a:J ~rors, the· Agency shau give wnrten 

notice of its knowledge thereof to the Developer, and the Developer shall agree to meet and 
confer with the Director of Public Works and other appropriate Agency staff and consultants 
as to options available to assure timely completion of the Acquisition Facilities and 
Infrastructure not yet cori.structed. Such options may include, but not be limited to the 
termination of this Acquisition Agreement by the Agency. If the Agency elects to. terminate this 
Acquisition Agreement, the Agency shall first notify the Developer (and any mortgagee or trust 
deed beneficiary specified in writing by the Developer to the Agency to receive such notice) of 
the grounds for such tennination and allow the Developer a minimum of thirty (30) days to 
eliminate or mitigate to the satisfaction of the Director of Public Works the grounds for such 
termination. Such period may be extended, at the sole discretion of the Agency, if the_ 
Developer, to the satisfaction of the Agency, is proceeding with diligence to eliminate or 
mitigate such grounds for termination, If at the end of such period (and any. extension thereof), 
as determined solely by the Agency, the Developer has not eliminated or completely mitigated 
such grounds, to the satisfaction of the Agency, the Agency may then terminate this Acquisition· 
Agreei:nen.L ' 

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

8.;3 fQrce Majeure. A party who is subject to Unavoidable Delay in the performance 
of.an obligation hereunder, or in the satisfaction of a condition to the other party's performance 
hereunder, shall be entitled to a postponement of the time for performance of such obligation or 
satisfaction of such condition during the period of enforced delay attributable to an event of 
Unavoidable Delay, subject to the provisions of this Section 8.3. · · 

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

9. MISCELLANEOUS 

9.·1 Limited Liability of A"ncy and Cicy. Except as otherwise provided in the South 
OPA,.the Developer agrees that·any and all obligations of the Agency and/or the City arising 
out of or related to this Acquisition Agreement are special and limited obligations of the Ag~cy flt 
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. and the City, as applicable, and the Agency and City's obligations to make any payments 
hereW1der are restricted entirely to available Acquisition Funds and from no other source. No 
member of the Board of Supervisors, the Commission, or Agency staff member, employee or 
agent shall incur any liability hereunder to the Developer or any other party in their individual 
capacities by reason of their actions hereunder or execution hereof. It is understood and agreed 
that no commissioners, members, officers, agents, or employees of the Agency or the City (or of 
either of its successors or assigns) shall be personally liable to the Developer nor shall any 
officers, directors, shareholders, agents or employees of the Developer (or of its successors or 
assigns) be personally liable to the Agency or the City in the event of any default or breach of 
this Agreement by the Agency or the Owner or for any amow,.t which may become due to the 
Owner or the Agency or the City, as the case may be, hereunder or for any obligations of the 
parties under this Agreement. 

. 9.2 A,ygil. The Director of Public Works and the Deputy_ Executive Director of 
Public Works-Finance Administration of the Agency, or their respective representatives, shall 
have the right, during normal business hours and upon the giving of reasonable prior written 
notice to the Developer, to review all books and records of the Developer pertaining to costs 
and expenses incurred by the Developer related to any of the Components and Acquisition 
Facilities, and any bids·ta.ken or received for the. construction thereof or materials therefor. 

9.3 Attorney's fm. Should eitner party hereto institute any action or proceeding in 
court or other dispute resolu~on mechanism (DRM) to enforce any provision hereof or for 
damages by reason of an alleged breach of any provision of this Agreement, the prevailing party 
shall be entitled to receive from the losing party court or DRM costs or expenses incurred by the 
prevailing party including, without limitation, expert witness fees, document copying expenses, 
exhibit preparation costs, carrier expenses and postage and communication expenses, and such 
amount as the court or ORM may adjudge to be reasonable attorneys' fees for tlie services 

. rendered. the prevailing party in such action or. proceeding. Attorneys' fees under this Section 
9.3 include attorneys' fees on any appeal, and, in addition, a party entitled to attorneys' fees 
shall be entitled to all other reasonable costs and expenses incurred in connection with such 
action. 

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

9.4 Notic@. 

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

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

San Frantjsco Redevelop~t Agency 
770 Golden Gate Avenue 

_San Francisco, CA 94102-3102 
Attn: Executive Director 
Reference: Mission Bay South 
Telefacsimile: (415) 749-2565 
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_-_---=--=--------_--_-_---------~--~---=~-=WruFoop1es=ta,.==================0=======e=,.===_c___ 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue -

-San Francisco, CA 94102-3102 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South-
TP.l~fac!>hnile: {415.t 7 49.e:2585 _________ :___ _____ --- --------

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

- Reference: Mission Bay South 
Telefacsimile: (415) 749-2575 

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

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

'With copies to: 

Mayor's Office of Economic DE:velopment 
City and County of San Francisco 
City Hall - -
1 Dr. Carlton B. Goodlett Pla!:e, Suite 436 
San Francisco, CA 94102 
Attn: · Mission Bay Project Manager 
-Reference: Mission Bijy South -
Telefacsimile: (415) 554-6018 

Office of the Oty Attorney 
1390 Market Street, 6th Floor 
San1Frandsco, CA 94102 
Attn: Jesse C. Smith 
Reference: Mission Bay South 
Telefacsimile; (415) 554-3808 

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

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

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

And to:· 

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

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

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

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

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

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

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

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

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

(c) Any notice or request for review, consent or other determination or action by the 
Agency or the Director of Public Works that couJd be subject to deemed approval under any 
provision of this Agreement shall ~isplay prominently on the envelope enclosing such request (if 
any) and the first page of such request, substantially the following words: "MISSION BAY 
INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED; FAILURE TO RESPOND 
COULD RESULT IN DEEMED APPROVAL'' 
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. . ... .... . . .9 5 .S!Jf'.G~~~Q~~~J;',~Le,s~jg!l5 This_ Arguisitinn J,\grepo,ent ,;;hall~ hi!'ldi~_upnn anrl. 
inure to the benefit of the successors ana assigns of the parties hereto. Trus Acq-=w=c;.=c;sir=;ti.=o=n====a=== 
Agreement shall not be assigned by the Developer, except to a Transferee in connection with a .,. 
Transfer permitted under the South OP A and upon such Transfer, the Developer shall be 
released from its. obligations hereunder to the extent provided in the South OP A. In any event, 
any such assignment shall be in writing and shall clearly identify the· scope of the rights and/ or 
obligations assigned. 

;i.v ---y~:5-+-A•.;~s»tsi?i\~~ ·n,.~ vb-!-i&Q~V4Q--vf ·t.'-ic-e~-v~~tv~~--~~~~.ctg·5!'-f;A·!! ·~--~~-v~ 
a party hereto and not as an owner of property in the South Plan Area. Nothing herein shall be 
construed as affecting the Agency's or the Developer's rights, or duties to perform their 
respective obligatjons, under the South OPA, the Interagency Cooperation Agreement and other 
Plan Documents 'and any applicable City Regulations. This Acquisition Agreement shall not 
confer any additional rights, or waive any rights given, by either party . hereto under any 
development or other agreement to which they are both a party. . . · 

9.7 Waiver. Failure by a party to insist upon the strict perfo~ance of any of the 
provisions of this Acquisition Agreement by the other party, or the failure by a party to exercise 
its rights upon the default of the other party, shall not constitute a waiver of such party's right 
to insist upon and demand strict compliance by the other party with the terms of _ this 

· Acquisition Agreement thereafter. 

9 .8 Pftrties in Interest. Nothing in this Acquisition Agreement, expressed or implied, 
is intended to or shall be construed to confer upon or to give to any person or entity other than 
tli.e Agency, the City and the Developer any rights, remedies or claims under or by reason of this 
Acquisition Agreement or any covenants, c~nditions or stipulations .hereof; and all covenants, 
conditions, promises, and agreements in this Acquisition Agreemen~ contained by or on behalf 
of the Agency or the Developer shall be for the sole and exclusive benefit of the Agency, the City e 
and the Developer. The City is· an intended third party beneficiary of this Acquisition 
Agreement. 

9;9 Amendment. This Acquisition A~ent may be amended, from tim,e to time, 
by written Supplement hereto and exe(,:Uted by both the Agency ard the· Developer. Such 
amendment may provide for additional Acquisition Facilities (including Components thereof) to 
be added to Exhibit B hereto and, if applicable, Exhibit B-1 hereto pursuant to Section 2.l(c), 
and/ or the additional reimbursements to be added to Exhibit C hereto pursuant to Section 24. 

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

· 9 .11 Interpretation of . A~romt. Unless· otherwise provided in this Agreement, 
whenever approval, consent or satisfaction is required of the Developer or the Agency pursuant 
to this Agreement, it shall not be unreasonably withheld or delayed. Captions used in this 
Agreement are for convenience of reference only and shall not affect the interpretation or 
meaning of this Agreement · · 
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IN WITNESS WHEREOF, the parties have executed this Acquisition Agreement as of 
the day and year first-above written. 

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

Approved as to form: 

19026 Ol ·/4048 

-28-

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

politic ' / :'" .>c (' ;;~ 
':;//, 11 ,.;;·,-<i -··I;;//. .· • .. 

By: ---- , _ _ tt,tilc::7'-. I// v/a 
Executive Director 

Im,~ 
_.,-P, cret 

CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

By: ___________ _ 

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

By:--,------------

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

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

Approved as to form: 

By: ___________ _ 
Agency General Counsel 

1902~.01:}4048 

-28-

RbiJhVEUJPMENT A<.,ENL :i Ur THE 
CITY AND COUNTY OF SAN . 
FRANOSCO, a public body, corporate and 
politic 

. By: _____________ _ 

Executive Director 

Secretary 

CATELLUS DEVELOPMENT 
CORPOR.fo. TION, a Delaware corporation 

' ! .1. _...,_ ~-- ..... -;-.,(. . 
By~ ( { . . 

Tit1:· ~ i C-£ Pres"'-tnr 

By: ___________ _ 

Title: -------------
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ACQUISillON AGREEMENT 

EXHIBIT A 

FORM OF PAYMENT REQUEST 

PAYMENT REQUEST NO~----

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

1. He (she) is a duly authorized officer of the Developer, qualified to execute this 
Payment Request for payment on behalf of the Developer and is knowledgeable as to the 
matters set forth herein.· · 

2, To the extent that this payment request. is with respect to a completed 
Acquisition Facility, the Developer has submitted or submits herewith to. the City as-built 
drawings or similar plans and specifications for the items to be paid for as listed in Attachment 
1 hereto with respect to any such completed Acquisition Facility, and such drawings or plans 

& and specifications, as applicable, are true, correct and complete. To the extent that this 
• payment request is for a Component, the Developer has in his construction office a marked set 

of drawings or similar plans and specifications for the Components. to be- acquired as listed in · 
Attachment 1 hereto, which drawings or plans and specifications, as applicable, are current · 
and show all changes or modifications which have been made to date. 

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

. . 
· 4. Supporting documentation (such as canceled checks <;>r unconditional lien 
releases with respect to amounts to be reimbursed to the Developer, or such as third party 
invoices along with conditional lien releases in the case of direct payments to be made to third 
parties) js attached with respect to the costs for which payment is reqttested. · 

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

6. The Acquisition Facilities or Components thereof for which payment is requested 
were constructed in accordance with all applicable City Regulations (as defined in the 
Agreement), and in accordance with the as-built drawings or plans and specifications, as 
applicable, referenced in paragraph 2 above. 

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

A-1 

1411 



;~1:U1a~~n ~f !~:~:~= ~~~ 1~::~~ci~~~=;:,nf::~~~\(s~t:X~4~i~~:(~a~~1:----- ···-·-
Component), has been calculated in conformance with the terms of Section 4.6 .of the 
Acquisition Agreement. 

9. Neither the Developer nor any Affiliate (as defined in the Agreement) is in 
default in the payment of ad valorem real property taxes, possessory interest taxes or special 
.:.-~ _ ,, ___ , - _. _..:; -:. ·---·.:::, -~..,_·-!· - ..... _. :-_---::---:-'7".-·- :---:·"",-= -tc:-"":'"~:.-:'.'.".~ .:~--A~---~-...... .&."L..---nt.~ -- -A--...... -- /-se,..--,.,-- ~-..... &:-----1--~.; .... -.1,,i..,._. A-~-~i--\----·--,a"'ii;::"' vi ;;:Jr ......... ,w,;;~,;.~i.&l.'-.i.li.~ ,&~;;;'.a;.,. ........ &Joli. a.Ali ..... ---.._ ........ ,ii."6"-~i' ... -:Ji;.-- \"""-'-" -.,;._.11,...,....,. __ ....... -·- .. -0""' ............... .._..... .... ,, 

except as follows: ------,--------

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

Payment Request Approved for 
Submission to Fiscal Agent 

By=---------,----
Director of Public Works of 
. of the City, or designee 

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

A-2 
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CA TELLUS DEVELOPMENT 
CORPORATION 

By:----,------------
Authorized Representative 

of the Developer 

Date:--------------
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AIT ACHMENT 1 . 
TOEXHIBIT A 

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

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

A-3 
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~Ai:HMENT.2 
TO EXHIBIT A 

-- --~---------- .. 

e 
CALCULATION OF ACQUISIDON PR1CE 

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

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

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

3. Budgeted Cost: $ 

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

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

-~\ ?~{ B. Costs of change orders approved by the Director of Public 
- ·- '•. 

Works pursuant to · Section 3.6 of the Acquisition -Agreement $ 

C. Costs of change orders permitted under Section 3.6 of the 
Acquisition Agreement for which prior approval pf the 
Director of Public Works was not required . $ 

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

s. Subtractions from Purchase Price: 

A. Holdback for lien releases (see Section 4.6 C.(iii) of the 
Acquisition Agreement) $ 

B. Retention (see Section 4.6 D. of the Acquisition Agreement) s 
6. Total ·disbursement requested (Amount listed· in 3, plus amounts; 

if any, ·fisted in 4 (total of amounts in 3 and 4 not to exceed 
amount listed in 2), less amounts, if any, listed in 5) $ 

-
A-4 
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ACQUISffiON AGREEMENT 

EXHIBITB 

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

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

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

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

• 

• 

• 

Realign Terry Francois Boulevard with subsurface utilities components and surface 
improvements components. 
Construct South Commons Street with subsurface utilities components and surface 
improvements components .. 
Construct South Street with subsurface utilities components and surface improvements · 
components. 

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

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

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

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

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

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

B-1 
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C0!'"""'lM suh•mrf-!ce ulilitif's C'Otnoonents 'and surfa('.'e imorovements comoonents on 

• 
Owens Street. · ·~=-~='-'--· 
Construct subsurface utilities components and surface improvements components on 
Fourth Street · 

Park Pl Budgeted Cost: $4,758,278 
Subsurface utilities components and surface improvements components shall be developed in 
accordance with Improvement Plans as appJ:Oved by and amended from time to time bythe San . 
Francisco Redevelopment Agency, and as accepted, in whole or in part, from time to time, by 
the City and County of San Francisco Board of Supervisors. · · · · · · · · · 

I 

• Active and passive recreation areas consisting of subsurface utilities components and 
surface improvements components. 

• Park pavilion building. 

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

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

• Construction surface improvements including control housing and outfall structures. 

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

• Construct subsurface utilities components _and surface improvements components on 
Fourth Street from Mission Creek to Owens Street.. 

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

• . Construct subsurface utilities components and surface improvements components on 
Third Street "from Owens Street to South Commons. . 

All Acquisition Facilities identified are or will be included ~ a set of Bonded Improvement 
Plans approved by the relevant San Francisco City Departments and the San Francisco Board 
of Supervisors. Schedules and standards for the Facilities are govern~ by the Improvement 
Plans and assodated,Improvement Agreements. 

J3...2 
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.ACQUismoN AGREEMENT 

EXHIBITB-1 

DISCRETE COMPONENTS OF ACQ~smoN FACILIT1ES 

B-1-1 
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Commumty Facilities_ Oilltncl No. 6 (South o( Cflannel) 

~-.;.,.·._'"_ ~"'-"'-"'"·'-·;c:_..,,7" ___ ,,, ~---· ·--.···; __ ..,,, __ --.,,.-,_.,_-,._..,-,,-"""---=,-~.··-·- ,-,. --·- ~ .~,,. ... -= .. - ·---------,-,~-.--
I 

-------·-- ----
CFP cx,mll<lllflni bY block. llrNl or ruin:ai as •"""""'Ille 

201 Lind -ulalllon Including .,._n,ltud!on d1moll!lon ll)d 
udllty moeatlon• llftd othtH' coata 

liU•H.ffM. lll:lll lll1 

210 Sn« fumlllhlnga lndudlng trath nceptac:ln .wid bike redt• 

;:,u1111uT.Al II"'• 210 

Storm 
0

draln lndullllna tNnehlng, IIOII •poll off.llllUI and 
Z11 dlapOMI, pipe, llec:ldl», ~ lli'VctUrN, ll*!ho!M, 

Inlets, clelinoutll, Ind PNice atubtl 

--- "" 
San!Wy - lncladl119 ll'wnchl119, .oil ,ipoH off-lllUI and 

212 dl1poAI. plp,1, bac:llffll, COllll*'tlon, atructurea. manholes, 
venU, dNnouta. and Hl'Yk:<i ltllba 

---•-•- """'" Z1Z 
Low pniucn .ater inc:IIHllna lrtlnchlng, IIOII apoll off.flmd 

213 Ind disposal, plp1, ~I. compaction, vaMte, -•Ion 
pn,t~n. MCVk:e alubs llflll hydranta 

-·-·-'' ...... '"''"" 
llllCl.tlmed ,,.,., includlnt wnclllntl, IOI! apoll off-haul and 

Z1-4 cllapou, pltle, blCkllll, ~ valvH, c:orroalon 
prolectlo!I, ffMC* lllube.,,., ~ 

--·-·-""'"'in4 
Joint Trench lncllNllnl trwnc:hlnll, Mil apoll off-llllltl and 
dllpoul, bM:ldlll, i;ompKtlon, conclulm. vaub, IIC!Wfl!l*II. 

215 eaohtt. veriolla WMIW groullll -'11, and mlac:el'-
... ~.. Total amount Ultld la tlQbjec:t to pa,tilll 
relmburumant by occupantL 

'""'"' :us 
Curbs and gllltan lndudlnfl ION apoll off.Mui and dlapotull, 

21, WMtlcal curi11, cantlnldlotl cun,a, lfll"II• c:uma, cwb ,amp• 
and~ ~-Ion• ' 

SU•ruuu_ .. .,. 211 

$11M1 -ion. lflcludlnt Pint, -.o1111pc,11 off.ha.t _, 
dlllpOMI,~ _.. ..... ~rinding, 

217 COIICfflil '*'1,ir, and Np/Nolt pll't!t"*", pc,rm-..r. prlmll,y 
and"""' llfla -· il1T 

Sltnat* and ttrtplng lndlKllng Ill pom,, fcKmdallona, .slgi, 
'211 ~ lll,tplclg. paw,menl -1dnga, .....-.. 

dellntltonl, and~ 
IIVWfVIIIII. 1111:a .II .19 

....... Inducing .... 8f1ldllls. .... apoll Cllf.heql 1111d 

211 dlapoAI. Q..t; nmpa. ~ conc:nta. IIMIIJIOIWY 
uph.it ........... 9pacW!y ........... (pawn,, 1lf'INllt•) 
(•xc:lullva- of .... 2k and U) 

IIE'.IOin• 

&..nd..,.,ng lndlldlfll llbVctllrlll beckflll ('rea ,,IUlll, soil 
m tpoll off-hlNII and dlapoaal, .auoclMed lffltlltlon, -. 

atlruba MMI plant• (txdualff of 9locb 21a Md 21} 

nr:.iw .i:.iu 

Smolt llghtlng, htc:ludlng fauy,dlltiona. NII A,:oll ~ a!ld 
221 dllPC*i, COl'ldllll (odualw of joint traricbJ, ~ 

(el!Cluatft of llocb 21a IIINf 211 

.>UafUl""-11"""4:U 

'Blodl Zia l'tt,11•- .Swtaclt •-IMflll 

Revised 6/28/01 
Issued fol' Bid 6128101 
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-

Soft Coats 
-· -·------ --------- -__ ,... e 

T oi,l Amount 

----- . -- ------- Tolal(Soll - _(him.~+_ -- - - --

· lriWll1!N'<lt;;o:Jls}, 

12,311 

: 

. 
35,457 

II 

' . 
1,181,041 · • 

' ·1 

. ,. 
,02,19$ I 

. j. 
:! 

.911,711, 
I 
'• :· -

341,1 •. 

·: 

i: . : 
1,210,115 ' .. 

i' . 
132, 1"5 .. 

'· 
I . 

752,135 

I .. -
154,132 

. 
2!5.125 

-
21.531 

. 
174,344 

. 

ljgSls) llOl(C(lllJ 

31,1tl ·113,SN 

. . 
17,nt· 53,111 

' 
. -

514,511 1,783,512 .. 
i 
!· . ,. . 

251,otl, . 753,Zt:J. 

:i .. . , . . 
,411,4,315:; 1,41:S,1M 

" :1 
. 'i . 

173.os,,I' 511.112 

,. 

.. 

. 
I05.013 1,81S,Z"8 

. . 
U,073 · 1111,211 

. . 
371.311 1,121,t!ll 

. .. 
77,111 zn,"'8 

'. . -
12,ff2 :)1,817 

. 
13,%tt - 31,,0. -~------

. . 
17,172 21U1S . . 

Sdtedule of Values 
81oc:ks 26-28 

-

.. ' 

41 

--- ---
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Community Faolibes District No. 6 (South of Channel) 

Sldewalka h1dudlng nnai 9flldlnt, IOII llpoll olf•llaul MCI 

22l di.poui, ·c,ut1> Rlfflll4I, ~ - .. t.mporary --upllall llidewlllll. 111141 tpedalty "-- (,..,..,., ....,11.) 
lllcwig pan:el'• -- "°1119 

- ............... ,u.,_ · Lind..,.. lnc:lucllllg lltl'Vctunll badcflh (ll'M vault), loll 
223 sj)OII off-llaul and dlspoul, auodatlld lni$11ilaft, *'-'· --

lhruba Md ,...... 
---11.u ,u,.. HCM 22:J 

u, SltNt llgbtlng, lndlldlng fowida1lon1, soil apoll ..,,.._I and --dlaposal, c:ondult (eu:lualv• Df jalnt tl9nc:hl, ccinductffll 

--•v,-11191:U4 
•1ock 21 Fron ...... au~ 

Sk!.walkt lnc:ludlnlJ 111111 giadlng, lloll apoll ofl.h.lul and 

225 
dla.poasl. cllf1>,..,,,,,., dl'IYew9ya. concm•. temporwy 
aaphalt~ and~~ ~granite) ---
llloa,g pan:el'a lltN fnltltage 

::.-·- ,-nuau:i 
land.uplng indudlng .tnH:W..., backflll (lrN vlult), soil 

221 tpoll off.hacll anti dlapoeal, ..-lai.d lnigatlon, lnla, ---
illrubs and ptuu 

.,.,.,..iJAL 1111• UI 

221 
StrNt lighting, Including fouitdatlona, aoll apoll off.haul and --dllJPOul, conduit {Hc:luaive of joint nnt:h), conductlll'II 

'" .11ir:•u1 
I 

T«.IJJ 

Revised 11128/01 
ISSU41d fa Bid 6128/01 
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--

---
_,. 

--
-
--
---
--
-

. 
11f.fft 

. 
111,412 -

. I, 

. 211,515 · 

-
I, .,, 

.. '1 

11$,111 ', 
II 

I' - l: 
111,411 I . ,, 

Ji . ,· 
211.!1111 , 

·.,I ,, 
1.515.544 · · 

. 
51,130 · ··-11•.tt1 ·-

. . 
51,704 17',111 

. • . 
130,751 312,273 . . 

;• 
. : 

51,331) I. 17<1,H1 
11 
I, 

. ,. 
I . 

51,7111 1 Hl,111 

ii 
. H . 

130,751, 1 ll2.m 
II 

,.arm,, l,lll :111 

Schedule of Values 
Bk>Ck1 26-28 
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Community FadUties Oistnet No 6 (South of Chllflnel) 

- ---- - --·-- --
T<Ql(Hatd 

CFO com.,...,_. bl/ bloclt, slrHI 04" oan::el u ~""mnriate Colcl) 

B1dll1tn. ~-nt' l>escrintlon I QTY. I Units 
Improvements daffn~ on plans titted Bloek 41, 4'2 & 43 Public Improvements 

' 301 

-----·~---
.;i.J,i,;, 

311 

312 

-313 

314 

315 

311 

311 

311 

311 

320 

321 

m 

2/2112001 

Land acqulaltlon lnclUdlnQ pnH:Onatrvc:tlon dM!lolltlon and utility 
1'41toc.11on• and other c::osta · 

l5UDtUIAL ITEM Jf1'J 

, ____ , __ 
1-- ----------·------- ---~-- ------ ---·--~- --
fStrHt Nrnlahlnga 1nc::ludlila trash 1'41ceptac::1 .. ana Dike nekll 

SUIITQtAL rTIEM 310 
, ____ ,_ 

Storm dnlln lnc::ludlng trenching, aoll spoil off-haul and dllpollal, pipe, 
baokflll, compaction, ltn.lcturea, manhola, Jolnta, lnlm, cleanouts, and 
Hrvlc• atub& - Including Sto,m Drain Pump station, Phue I overland 
flow chanMI and lltorm drain dttentlon buln 

::IUltTOTAL ITEM 311 • ,_,_ 
Sanitary - Including trenching, .«>II apoll off-haul and dlspoaal, 
pip., backfill, compaction, structul'P, manholes. ~. v.nts, claanouts, 
and aarvl~ stubs • lnch.tdlng Pump Station 

llUBtOTAL .. ., .. 3,:.: ,_,_ 
.lwdlla,y w.tw •upply aystam (AWS$) high pr ... una -tar Including 
trenching, aoll apoll off.haul and dlapoul, pipe, tHlckftll, compaction, 
vahlea, corrosion protection, NtYlca atuba and hydrant Installation 

IIUBTOTAL 11 .,. 31J 1---·1---"' 

Low prn•ura )ll•tar Including tranclllnQ, toll spoil off..t,aul and. dlaposal, 
pipe, backlln, ~pactlon, vama. conoalon protac:tlon, Nf'Vlce stuba. 
and hydrant lnatallatlon · 

_ ...... , .. 1-1--

Raclalmed -tar Including trenching, salt spoil off-haul and dlllposal, 
pipe, backffll, compaction, vatvN, COffOlllon protection, and Nrvlce 
stubt 

. SUlllUTAL. 111::M 315 
,_,_ 

J Natural gu llne,'lnelUdlng mainline utanalon. tnlnchlng, aoll spoil 
J offhaul and disposal, latarals and Ml'Vlca stubs, bllckfll~ compaction, 
and other auoclatad won: 

llUIITOTAI. 111:.• 311 1-1-

Joint Trench lnclUdlng trenching, aoll apoll off-havl and dlsponl, 
bacllflll, eompactlotJ, conduits, vaub, equipment. cablu, va.rlou• under 
ground costs, and ml1cella1MOUJ1 stnlclurn. T~ lffl()Unt llai.d la 
IUbJ•ct to pa,tlal NlmburMlffltnt by occupants 

aua1u1A1.11.,,,. 311 I ··-cum and gutlln Including aon offhaul and dlapopl, ac curt,1, curb 
111111~. and.,..._., dlpreulona 

~•- IN.Ul.•J11 1-1--

Stnet HC1lona Including grading, IIOII offh1ul and'dlsposal, baN-fQclc, 
concreta baa, conform11'indlng. concr.te batrlw, and uphalt 
pavemtnt, pemianant and p,lft'lary Ind flnal llfta 

,..,. J11 I ··-
SJgnage ind .irtplng lncludlng all poata, tou'nctatlona, sign attachmenta, 
atrlpln11, p1vemant marlcln{III, marlc.,., dellneJlloni, and barrfers 

--·"·~1,c:•~ ,_,_ 
Sidewalks Including f,lnal griding, 110l1 oft'haul and dlapoul. curb ramp•. 
concrete sldtWllk, and ~lty lr111manta 

5Ulllu1AL 11 ,.,. 3J'I 
, ____ ,_ 

Landscaping lndudlng ~c:tl.tfal b1ttflll (trff vault), soil offltaul and 
dl1posal, usoc!Jlltd Irrigation, trHI, 1hnib1 and p(anta · 

Attachment VIII 
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I . -I -
------ . 

I 7.400_ 

I . 
I 1,599,100 

I 

I i 

: 
! . 
I 524,050 
I 

I 
I 

! : 
. 

I 179.000 
i 
! 
I ., 
! . 
I 458.500 

! I 

I I 

i -
I 254,000 • 

i 

i . .. 
I 20,000 

' I 

i 

! . ! 

I 2,580,000 

! 
. 

I 111.500 

. 
I 257.300 

. 
I 18,®0 

. 
I 130,000 

. 

I 

' I 

: 
: 

: 

I 

' 

! 
I 

: 

I 
1 

·-·-,_~:i.,;t::,,;i~~ 

TO!al !Soll (hatd-i• so,'! 
c..i.1 <oat) 

·-
--

--- --
. . 
. . 

--------. . 
3.700 11.t® 

. . 
799,550 2.398,650 

. . 
262.025 786,075' 

' I 

! 
. ! . 

89.500: 268,500 
; 

i 
. . I 

229,250 . 687.750 

. . 
127.000' 381,000 

I : 
. : . 

. 10,000 30.000 I 

-! 

' . ' . 
1,290,000 3.870.000 

; 

. 
40,750 122,250 

. . 
128,650 385,950 

. . 
9.000 27,000 

. 
65,000 ----~ 

. . 
Bloct<s 41-43 

Sdledulll of Valun 

-
--- -~----- -- ---

-

-



,, 
community FaciUties Oistnci No. 6 (South of Channel) 

SUWTOTAl. ITEM 322 1---·I--> I 160.000 

Slrfft llghtlnv, Including foundlltlona, toll offllaul and dlapoul, conduit ' ll3 
(axclualvt of Joint trench), conductors 

sua·ruTAL nltM-.. I 1--,. I 340.000 

Traffic algnalt, Including pain, foundatlona, aoll offhaul and disposal, u, conduit (uclu11Yt of Joint lnlnch), conductoni, 1i9n1I h11dl and 
control..,.., atrNt namt1 algna . 

SUBT- ffl I ·I- I 250.000 

I I I I 
I 

Improvements deflnflf on plans titled Owens St. and 16th St Improvements 
325 

3~ 

327 

321 

321 

330 

331 

332 

333 

334 

335 

33& 

lotall 

2121/2001 

Stre.t fumlahlnga h1cludlng tr111h racepttclta and bike rack.I 
llU• 1 v,AL II c• .u:,, I ··-Storm drain Including nndllng, pipe, bacldlll, ltOII offhaul and diapoul, 

compactlon, ltructure-. manholu,Jolnta, lnleta, cllanouta, incl Mrvlce· 
stuba 

SUB1v•AL11C1011...., 1---·I--> 
Auxiliary water supply aymim (AWSS) high pruaurt water Including 
lnlnclllng. toH offh1ul and dlapoul, pipe, badlfil~ COfflPllctlon, valvff, 
corrosion protKtlon, aervli=. atuba and hydrant lnatallatlon 

SUDIUTAl. IIC:M U.f ,-,-
it.claimed water Including trenching, aoll offhaul and dlap09tl, plpa, 
backflll, compaction, valvn, c:orroslon prutttctlon, and aen,lca stubs 

SU11Tu1,u.. ••~"'-~ 1-1-

Joint Trench Including trenching, acill spoil off-haul and dlapoul, 
bac:kflH, coml)IICtlon, conduits, vaults, equlpnlent. eabhta, varlou• under. 
ground com, and mlai=.llaneoua ato.teturaa. Total amount llatad la 
•ubfect to panlal relmbul'Mllltnt by occupanta. 

DUDTuTAL II c111....., I ·•-
Curbe and guthtra lnch1dlng IOII offh1ul and dlaposal, ac curbs, curb 
ramps, Ind drtv-ay dtpreuloral 

DUDluTALlltr:a~ 1-1-
Strfft sactlons Including grading, toll offhaul and dlapoaal, baae-roclc, 
concn.te but, confcll'Yn-grlndlng, concrete.banier, and up1111t 
pav1m1nt, s,t1rm1n1nt and primary and ftnal lltbi 

-· ,,.,.;i;,1 I ··-
Slgnage and striping Including all poata, foundations, alg11 attacflments, 
atrlplng, paffment m•rklnga, markers. dellneatora, and barrilra 

au1nu1ALuc:M~ •---··-
Sldewlllka lncludlng final grading, aoll offhaul and dllpoaal, curb rampa, 
conettte 11dew11k, and tPeelllty trntmtnta 

SU1J1u1AL 11t:a ~ I .,-
undscaplng Including structural bKldlll (trff null), aoll offhaul and 
dlaponl, auoclatec:I Irrigation, trwo, ahrube and plants 

... •.na:•334 I .,-
StrNI lighting. Including foundatloll•, toll offllaul Ind dlapoaal, conduit 
(txclualve of Joint trtnch), conduc:toD 

--·-1'AL1rr.•~ I .,-
Traffic algn.ia, Including poln Ind foundltlona, aoll offllaul and 
dblposal, conduit (•llekmv9 of }olnt trench), conductors, algnll head• 
and controllers, atrNt nlffll lllgna 

fiHITuTAL ,, 1.• ...... 

' 

I 
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··-

I 10,000 

I 
i 

: 
. I 

I 373,720, 

! : 

' 
! . 
I 92.000. 

I 
I 
I 
I . 
I 80,000, 

i 
I 

' i I ! 
! I 

- ' ' I 1,000,000, 

l 
.. : . 

' . 
I 22,000 I 

I I I 

I i ' . 
I 200.500: l 

I i 

I : . : ' I 1,000 · 

I I : 
-

I 145,000 I I 
I 

I I 
I ' 
i . 
I 110,000 

' 
I . 
I 125,000 

' 

. 
I 210.000 

9-23' 070 

80,000 240.000 

170.000 510.000·· ---

. . 
125.000 375,000 

5,000 15,000 

. . ! 

186.860 5e0.S80 
I 
I 

. I 
' l 

~.000 : 13!.000 

: .i 

' . ! - I 

40,000 120,000. 
I 

. ' 
! I : I 

Ii i I 
I . 'i • I 

500,000 · I 1,500,000 I 

! I 
. • I 

11,000. 33.000; 

! ' : ! 
! . . 

100,250 I 300,750 I 

' ' 
i . : I . 

3.500, 10.SOO 
i 

. ' . : 
72,500 I 217,500 • 

I 

' 
' . . : 

55,000 165,000 

: 
' . . 

62.500 187,500 

- -
105,000 315,000 

41117.035 13R>1105 

Blocks -41-43 
Schedule of ValUIIS 



Community Facilities District.No. 6 (South of Channel) 
', 

;- - - - - - ---·- ~ - . :.'·=-~ --- --- ---- ---- - - --·- -- ~-"'"=~ --"""=--- - - ~- - -- - - ~ ---- -· -- --·-'folili ···--... 

. - t bv block strMI 0< ftllff:AI as a=mnriAte 
(hard Co&t + soft -CFO Total (Hard Com) Tel11 (Soft Cl,sts) cost) 

G-ral CombaMntl -·-
810 Land acquisition jneluding pre-<;onstruction demolition and utility ralocations and other 

co,IS 

DIVISION SUBTOTAL ..--.i-> 193,HZ M,!M,1 290,123 
811 

F umishings including play structures, recreation equipment, benches. fountains, ltash 
receplac:les. bike ~.-~e and other miacenaneous 1191,!.il)ment -------------·· --- ---

DIVISION ~UBTOTAL 1--1-> I 144,193 · 72,0tT 216,290 
812. · ' 

: 

Underground wet and dry utilities, including .-er, storm drain. low pressure water, ' 
reclaimed waler. high prenunt -tar (AWSS), 11atural gas, e~ end i 

: 
telecommunications services. trenching, soil spoll off4laul and diapollal, piPI,, baddill, ' ' 
compaction, structures, manholes. joints. inlets, cleanouta. service slubt, valves. ' ,: 
corrosion protection, hydrants, vaults, conduits, equipment. 

1 .I ., . 
I ,, 
l . /' - I . 

01VlS1ur1 SUBTOTAL 1---1-> I 1,165 I 3,083 9,241 

813 
Hardscapa incl!Kfing pedestrian and rec;reetiQl'lal St1rfac:es. llUCh as sx:t.walks, plazas, r ! i ;, 
playgrounds, bikeways, seating areas, curbs, gutters, retaining wells, foundations, pllas, ! 1, :1 grading, soil spoil off-haul and eNpOsal, base-rock, standard and upgraded concrete anc ,. 

i i; :· 
asphalt pavement, decomposed granite and olher $Urfaces. I !, 

I ii 
,. . . 11 . 

DMSION SUBTOTAL 1-----'-> I 739,195 i: 369,59' ! i 1,108,793 

614 Ughting and other eleclrical, including foundations, soil lpoil off-haul and disposal, I 1! I: I 
conduit (exclusive of joint lntnctl), conductors ! . !I . 1: . ,. 

DIVISIUN l:iUBTOT Al 1---1-> I 1,1,2.&7 I; 70,62.& i; 211,171 
815 

Landscaping including SlruC!J.iral backfill (tree vault}, soil spoil off.haul and lisposal, I ii ii 
associated irriga~on. traea, aflrubs end ground cover1, soil, .oil amttndl'Mlnts, rough and I ll 11 

... :"';'": .. final gradit'111, cUJaring, grubbing, wetland/channel bank nastorellon. I !I 'I 
•I !: . Ir . . 

DIVISION SUB1 OT Al 1--l-> I 1,1>17,540 i I 533,710 ! ! 1,601,310 
816 Pavilions and other stl'Ucturn including plea, wood piers, including site preparation, soil I ' : ~ . 

,, 
'I spoil ollhaul and dispose!, fouodation1, 31ructure. firishes, mec.hanical, electrical I' ' 

systems. specialty equipment · I . ;! . :! . 
' 

DMSION SUBTOTAL 1---1-> I 179,91311 "311,912 ·; 1,3111,!MS 
: JI ! 

Totals ! I '3172,,115 I' 1..51160931 ,&751,271 

1422 



\ lill'd C.oOl!I 
,uma Slallon fl &<,nulallion ,._,,, (II , __ ,..,,. 

(!Wd<mt•foft 
CFO -·~--'lbvbioc:I< - ... - .. - - Total(~ Calls) Total (Soil~) .-J 
o.n.raic--

1110 Ulnd teqUieillon IICludi,g ~ 1*nollllon and Ullltr ~ and ott.... 
=ts 20.000 20.000 10.000 30,000 - O!\liSJON SUB TOT Al J---l__.. - -

1n1 
Pump atltiort inc::ltJding. blJI nal lrnllod IO: ""* ~-.. -. toil sp,:,11 haul olf 

,nd dllpoul. -. ~ rnecl>lr!lclll a-,d NC:llic:al ·~- cullal --""*<!~. 2455.000 2.455 000 1.227.500 3,882.500 . 

T- 2475 000 2.475 IHI 1 237500 3717""" 

rwv 2/22/01 

1423 



Community Facilities District No. 6 {South of Channel) 

- ' . - - - - - - - - .. ·----~----------------- -

TOIII (Hard Costs) 

DIVISION SUBTOTAL 12,435 
910 

Street lum1shings including lrJaSh receptacles and bike racks 
- ------_..,_. --- --- 011/ISlON SUBTOTAL 1----4-> I . 

911 
Stonn drain includil"lg trenc:hmg, mil 11pod clf-haul and disposal, pipe, becldill, I I 

tompac.lion, s\ruc(uras, lnll/'lholes. joints. inlets, c:l.a~ls. and ser,>ictt stubs 
I : ! . - DIVISION SUBTOTAL ~-> I 373,438, 

912 ' 
.. 

Sanilety se-r ir)c:luding lrenching. soil spoil olf-haul and dispoaal. pipe, bacidil, i: 
compaction, stn,,ciures, iMnhol•s, joints. 11501$, elesnouts. anct urvice 1tubt !: 

. ,, - OMSION SUBTOTAi. 1---l-> I 304,862,'. 
915 . , 

Rl!Cl11imed water including trenching, &oil spoil off-haul and disposal, pipe, batldill, . , 
compaction. valves. CQfToSlon pTDlection, and service 1tub11 -; ~ j 

' 
. - D1VISION SUBTOT Al. · 1---l-> I 200,671 

91fi l ,, 

N•tural gas line. including l'l'lliinlitle extensk:lns. latW11l1 •nd aef1lice stubs. baddill, I I; 
lnloching, llOil spoil off-haul amd dis:poul, compaction and oth4II' .ssocilted WQ!'k 

I 
ii . ,1 - DIVISION SUBTOTAL f---l-> I 9,241 I 

·._,., 917 l· ) ii. Ji:,int Trench lndudlng trenching. id spoil ott-ti.ut ,nd di~I, NCldill, compac:lion, I 
condlJll!II, veub. equipment. cables, nrriou, under gmund costs. and mi-II.Int®• I 

I d strucNres. T 0181 amount listed iuubjaet lo pattial relmburHment by DCCUJ)4lnts, I I: - i - DMSION SUBTOTAL 1----1-> I 533,115 I: 

918 Curbs and gutters including ,oil.spoil off-haul and disposal, 911100 curbs, Clll'b ramps, ! II 

and drivllW•Y deprassiool, I 
;j - : ' - DIVISION SUBTOTAL . 1---1-> I 9,415 

919 Streel ~s including grading, .-oil spoil off-haul ll'ld iMPosal, bau-roc;:k, ~ ! 'l 
base. (Xlf'lfcnn-grinding. and Hphall pavemeot. primary 1111d final 11111 i :i . - DIVISION SUBTOTAL J.--..1-> I 287,304 . 

920 I 
•; 

Slgnaga and lltiiplng indllding all pasts, f~lionl, llgn atl.lcllmeots, wiping, 
I ,. 

pavement mariong11. markers. dalirl9atOf11. and bM'ritlrs '. . ! - DIVISION SUBTOTAL 1---f-> I '8,754 
921 

Sidewalks incl!JCI~ fioal gr.11ding, IIOil spoil olf~ and disposal, curt, n,rnps, ~• 
- , 

i 

/Jidewalk. a/1IJ speci.ity trulmliolt · : ~ : . - DIVISION SUBTOTAi.. 1---·1-> I 91,591 

922 l.and5Cllpiog ir,ciuding nuctutal backfill (1TH vault), SOIi spoil olf-~I and dispose.I. 
allS(JC.laled 11Tigalioll. trtts. !Jhrut>II_ lll1d plants . - DIVISION SUBTOTAL f-----f-> I . 

923 S!Ieel righMg. ,nciuding found1lions. soil spoil off-haul and disposal. cooc!uil (eitchlsw• 
al'JOinl lrench). conduct0<s. and in•tal&alion cf Owrwlr fumshed anc:hcx bolts, bHH, 
J:)OIM. arms. and lumina,res . - DIVISION SUBTOTAL J-.-1-> I 2'8,HT 

924 Traffic signals. uiduding c:.cmtracior furnished pob:s and foundations, soil spoil off-haul 
and disposal, conch.11t (exdusTVe o( IOlnl tr.nch), condoctotll. signal heads and 
conlr0lie111. 5\rl!el na~ signs, and lllSlallation of Owner tulTll!lhed anchor bolts. bases. 
poles. artns. •nd lwmnaires . - DIVISION SUBTOTAL 1---,-f-> 1. 150,000 

PENDING MUNI RElMBURSEMENT • INFRA PlAN ITEM 924 (75,000) 
ONLY 

Total, .. 
2,493 3113 
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Total (Soll 
Colts) 

1,311 

- . 

. : 
111,719., 

' 

. -. I, 

152,431 i' , , 
11 
:1 . I' 

100,331: I 

Ii 
j, 
I j .. :J 

29,620 ! ; 

'! 
; : 

- : 
2fl6,5a3 '. I 

,. 
;, . , . 

4,7'3 ! , 

. i, 

1"3,f52 I'. 

' ' - ,· 
34,377 · 

' 
; 

. ., 
45,7'.99 • 

. 

. 

. 
12'4,3'11 

. 
. :,5,000 
(13,500) 

1,2706!17 

•, 

I olil Ariiou 
(hard co,st + sol! 

COil) 

11,953 

. 

. 
5all,157 

. 
457,293 

. 
301,01.a 

. 
U,H1 

. 
799,748 

. 
1',221 

. 
430,fSG 

. 
103,131 

. 
137,397 

. 

. 

. 
373,°'8 

. 
225,000 
(88500)( .·.; . r·· ~~ 

3 76-4,075 I 



Commuo,1y Fatililies District- No. Ii (South of Channel} 

Third Stl'NI from 0-na Strnt to $outll Common Owens 'StrM from Four1h lo Third SltMU 

CFO -- bv blod<, SC-. or_,...; as ,.......,,.,..,,., 
TOlll!hnounl(l\1<11 

Tct.1 (H•d Costs) T- (Soft Coou) cost • SOft COIi) 

Ilk! Item I Dfferi- 1 ·QTY. I Units -
·-

1001 Land acquisition lnd&ldfne ~ demollllon .and utlffCy relo<:atJont 
andoth.r-

;,u•IUIJU., IJCIIII' 1-..:n I ·1--> .. 1a,1N M,512 '253,T« 

1010 lltl'Mt fumflhlns& lnducllnt trMh r.eeptacka and blkt !'Kb . . . 
5Ualo1AL rlltM 1U1U t-1-> .. ff,120 41,110 141,730 

1011 Stom, dl'lllll lnCIUdlng trw<lchlng, NII apoil off-haul and cllepoll!II. pipe, bllcldlll, 
c:c>m!MICllon, lffllCtUl'a, manholn, jolnta, lni.ta, $-..Is, and ---ice llhlbe . . . 

au•, ,..-1D11 I ··- • 725,IU H%,11l, f,Oll,"31 
; 

1012 Sankaty - lndvdlnfl lrtnc:hlng, aoll apoll off.haul - dlapoul, pipe, 
bllcldlll, compllCtioll, ltNl:tiltN, fflllllholu, jolnta, 'tellla, ~ lillcl Hl"#lc9 
RUN : . ; • I • . 

0.01 11:z•u I I l.f. . . ..... ,IICM1U12 
,_,_ ii .507,931, W,HII 711,IOI 

1013 
.Ainclllary -.r supply aymm (AWSS} high p,wavre .-Including tt.ndllng, : ' toll spoil off.llaul and dl'f'OSIII, pipe, bllcldlll, compactloft, vlllvu, comialon I 

Pf'Otadlon, --,lea atuti. llnd hydrant lnlltallllllon . . : . l 
::IIU•IUIAL.ltEM 1U14 ·-·- .. 507,131 . 253,HI 711,tOI, 

; ! . 
1014 law pnlUUNI - lndudlng lrwlchln9, aoll spoil~ and dlaPOul, pipe, 

bacldlff, compac:tlon, WIIYfl, c:onoslon PfOIKtlol1, MNlce lltUbtl MCI hydl'W!I i . : I 
lnatallallon . . . I . ! • I 

·- · """' 1014 I 
_,_ • ~.375: 217,AI, 153,DU • 

I 
. . 

1015 
: i i I 

llacllllmed - lndudlne lrand,lng, IIOII apoll ~ IIICI dlapou,I, pipe, 
·I : I I bacldlff, t:ompllCtlon, WIIYfl, COffNion prohoctiofl. Ind HfVlc:e IIIUb& . . I I . 

---•- ""'-IT-1015 
. _,_ • 312,113 111,40I, 

' 
544,211, 

8 
Natural gu IIM, kN:11ac11ntt nwnllne ut111alon, tnonchlng. MIii apcill offllMll lllld I : ! : I 

l ! 1011 dllpOAl, labdla and a«vk:a ~ INN:ldlll. ~ and oltier IINOdat9II ; I I 

-* i - • i i . I 

' .. 
tTl!'• 1011 ·-·- • 211,181; 10l,M4. 321,531 ' 

I : i I Joint Trench lncll1ell111 lnlld>lnG. IOII apoil Off.NII! Md d!IIPC)NI. baddlll, 
1017 c:ompllAlon, cond\iltf, nulta, equlpm,inl. t::llblM. -iou. under .-,.I ~ l I 1 I 

I 
and mlllCe!I-- struclurM. Tallll amount 1~ la 11111ject to pertllll 

• I r.lrnburMment by occ:upenbl i . I . -v- -fAI. lll:111111117 
._,_ • 2,Dl1,TSO · 1,015,117$' 3,047,'25 

-
' 

: 

1011 Curba and 11utten lftt:!udh,f IIOllofflaul and~. cwtJ,..... and I : ! 
driveway depniulona . . : . i 

·- .n1ta 1o•• I .1- • 335,313 1117,112' 503,045; 
I 

SttNt MtCllonJ lnclildlnf a,adlng, loll offllaul and dlepoul, ~ I ' I 

1011 c:oncral* bQe, ~ -.i. barrier. and..,,,..,.~ I 
pennan,HII and primary and llnlll llfta - . . 

..... 11111 I . ,- • 1,213,092 MU.cl' 1,124,U. I 
: I 

10%0 Slenatt and .... lncludlnt .. poatl, follllGllloM, """~. . ; 
strlplns. plMft*lt ~ l'IWUR, d.llnnlors, and llarrlefS . 

,, .. - 1-1- • 111,715 H,-313 m.141 

1021 SldeMlllle lncuilnfl llllal .... NII oflMul end 111.-,. curt,,.,.., 
_,. llclawall, .... -ialb,~ . -. . 

ac,,.1\JTAL 111:111 "llffl I ··- • "4,130 UUH 1,027.lff 

10U LandllCalHIII lnc:ludlng IWCCUnl ~ (lnle Vllllt), IIOII oflhaul ll!d dllpoul, 
~ lnfgadon. llwt, allNba and plat,ls . . . . . 

.mt.a111u 

, __ 
ti 1,171,I02 131,151 2.51t,W 

· 1023 Stnttt ilpdlla. lndudJnt l'oucMtallont, sol! offllaul Md dltpoql, conduit 
faacluaiff of jolnC lrencl!). ~ . . . 

,..,.,ufJII., 111:1111 ,uu 1-1- • Tll,TIO 311,31D 1,DM,141 

1024 
Traffic; ligMla, lndudirltl poln. fouMlllona, sol! ollllaUI and dllPGIII, conduit 
f•lldlnlM Df jolnC INllctl), cOl'ldudon, allJft.li ,_. Md COll!rollwa, strMt 
-lllllM . . -

ti· · ""• 1u, .. I -- • I00,000 :I00,000 to0,000 

hnc!Jnta Munl ~ for Ihlen 1024: 50% of 112 of 1M Trafflc Slan,tlla. 
11500001 1177.,_000I 1327.CIOGl 

I I I I 
I I tG 412 tZ1 511M'l1 15517 u2 
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EXffiBITC 

SCHEDULE OF REIMBURSEMENTS 

Amounts shown to be ·drawn from. available PubHc_Financing proceeds are entirely 
dependent on the avaiiability of the proceeds of a Public Finai:icihg fof such purpose, if arid 
when any such Public Financing is issued. , . 

Source of 
Obligation 

Formation Costs . 

"Global# Costs 

Sewer Plant 
Exaction 

Infrastructure 
Lands 

JPBCosts 

Cost of Issuance 

Cost of Issuance 

Cost of Issuance 

From First 
Public Financing · Purpose 

$1,992,832(1) District Formation 

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

$5,000,000 Two separate payments 
of $:Z..5 million 

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

$222,000 

$20,000 

$35,000 

$20,000 

I 

JPBRail 
Reimbursement 

Initial payment for SOC 
appraisal 

Developer Counsel 
O'Melveny & Meyers 

Special Tax 
Consultant 

From Later 
Public Financings Purpose 

(1) Consisting of the following: Antonia Bava, Landscape Arclutect, $56,462; Caldwell Flores Winters, 
Special Tax Consultant, $9,548; Cobl~tz, Patch, Duffy & Bass LLP, legal expense;,. $22,620i Davis 
Langdon Adamson, Infra Cost Planning &: Mgmt., $37,480; David Taussig &: Associates, Special Tax 
Consultant, $45,255; JF Engineering &: Co., infrastructure estimates, $47,028; J(CA Engineers, Infra 
Est/Phasing/Sewer, $476,474; Lee &: Ro, Inc., water quality consultant, $73,923; Olin Partnership, 
Landscape Architect, $134,540; O'Melveny &: Myers, Developer's Bond Counsel, $82,504; Peninsula 
Corridor, Rail Estimates, $79,932; SF Redevelopment Agency, RDA Staff/Gty Attorney Fees, 
$66,147; Santina &: Thompson, Engineers/Rail Estimates, $621,304; Treadwell Rollo, Environmental 
&: Geotechnical, $30,326; and Wilbur Smith Associates, Traffic Engineers, $209,289 .. 

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

EXHIBITD 

FORM OF NOTICE OF FAILURE TO NOTIFY 

RESPONSE REQUIRED TO AVOID DEEMED COMPLETION 

-----J _._[insert date of Notice] 

Department. of Public Works 
City and County of San Francisco 
1680 Mission Street 
San Francisco, California 94103 
Attn: Deputy Bureau Chief of Construction Management 

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

Dear Director of Public Works: 

This notice is being delivered pursuant to Section 4~4 of the above-referenced Agreement 
(the "Agreement"). On __ the undersigned (the "Developer") submitted to you 
Payment Request No. __ (the "Payment Request"). The purpose of this notice is. to inform 
you, in accordance with Section 4.4 of the Agreement, that the Developer has not received 
notice from you,. within ten (10) business days after submittal of the Payment Request, that the 
Payment Request is complete or what, if any, additional documentation is needed to complete 
the Payment Request. 

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

0..1 
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cc: Mayor's Office of Economic Development 
Gty and County of San Francisco · 
City Hall 
l Dr. Carlton B. Goodlett Place, Suite 436 
San Francisco, CA 94102 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South 

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

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

San Francisco Redevelopment Ag~cy 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: ?'t'fissjon B:.y Project Manager 

. Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: General Counsel 
Reference: Mission Bay South 

D-2 
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CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

By: ___________ _ 

Title=-------------

By: __________ _ 

Title: _______________ _ 

•• 
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CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES 

FOR VALUE RECEI.VED, FOCIL-MB, LLC, a Delaware limited liability company 
("FOCIL"), does hereby conditionally assign to the City and County of San Francisco (acting by 
and through its agencies, boards, departments, and commissions, including the Port of San 
Francisco) ( collectively, 11CCSF11

), to the extent permissible, all of its right, title and interest in and 
to any and all. warranties· and guaranties (individually a "Warranty", and collectively, 
"Warranties") applicable to the Acquisition Facilities set forth on Exhibit A attached hereto and 
incorporated herein by this reference {the "Acquisition Facilities"). 

This Conditional Assignment of Warranties and Guaranties (the "Assignment") is being 
made in connection with Section 4.3(c) of that cex:tain Acquisition Agreement dated as of June l, 
200 I, by and between Catellus Development Corporation and the Redevelopment Agency of the 
City and County of San Francisco ("Agency"), as supplemented by that certain Supplement No. 1 to 
Acquisition Agreement dated as of October I, 2002, as assigned to FOCIL pursuant ta that certain 
·Assignment, Assumption and Release Agreement (Mission Bay South) dated November 22, 2004, 
applicable to the Redevelopment Agency of the City and County of San Francisco Community 
Facilities District No. 6 (Mission Bay South Public Improvements) (as may be further supplemented 
or amended from time to time, the "Acquisition Agreement''). 

The parties hereto agree that if the CCSF and/or the· Agency or any of their respective· 
successors and/or assigns exercise any right of repair, warranty, guaranty, or other right against 
FOCIL, if any, with respect to an Acquisition Facility which is also the subject of a Warranty, 
FOCIL, at its option, without any requirement that it do so, may enforce the Warranty. If FOCIL 
elects to enforce the Warranty, FOCIL shall provide notice'to the .CCSF within ten (10) business 
days of receipt of notice that the CCSF, the Agency or any of their respective successors and/or 
assigns are exercising a right of repair, warranty, guaranty, and/or similar right with respect to the 
Acquisition Facility. If FOCIL fails to provide such notic.e to the CCSf within ten (10) business 
days, or otherwise fails to diligently pursue the Warranty thereafter, the CCSF shall have the sole 
right and privilege to enforce the Warranty. 

This Assignment shall be binding upon an4 inure to the 'benefit of the successors and assigns. 
ofFOCIL and the CCSF .. 

A notice or communication under this Assignment by any party to any other party shall be 
sufficiently given or delivered if dispatched by hand or by registered or certified· mail, postage 

. prepaid, addressed as follows: 

In the case ·of a notice or communication to the CCSF: 

Director of Public Works 
City & County of San Francisco 
c/o Ashur J. Yoseph, Lead Project Manager 
Mission Bay Project· 
30 Van Ness Avenue, Suite 4200 
San Francisco, CA 94102 
Telephone No: (415) 581~2568 
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City· & County of San t'ranc1:sco 
1 Dr. Carlton B. Goodlett Jr. Place, Room 234 
San Francisco, CA 94102-4682 
Attention: John D. Malamut, Esq. 
Telephone No: (415) 554-4622 

San Francisco Redevelopment Agency 
One South Van Ness Avenue 
San Francisco, CA 94103 
Attn: Executive Director 
Facsimile No.: (415) 749-2525 

with a copy to: 

San Francisco Redevelopment Agency 
One South Van Ness Avenue ' 
·san Francisco, CA 94I°03 · 
Attn: Legal Division 
_Facsimile No.: (415) 749-2575 

~ the case of a notice or communication to FOCIL, 

FOCIL-MB, LLC 
c/o Farallon Capital Management 

. One Maritime Plaza, Suite 1325 
San Francisco, CA 94111 
Attn: .Richard B. Fried and Seth Hamalian 
Facsimile No.: (415) 956-8852 

with a copy to: 

Catellus Urban Construction, Inc. 
2~5 Channel Street 
San Francisco, CA 94158 
Attn: William Kennedy, First Vice President 
Facsimile No.: (415) 355-6666 

Any mailing address or telefacsimile number may be changed at any time by giving written 
notice of such change in the manner provided above at least ten (10) days prior to the effective date 
of the change. All notices under this Assignment shalJ be deemed given, received, made or 

· communicated· on the date personal receipt actually occurs or, if mailed; on the delivery date or 
attempted delivery date shown on the return receipt For the convenience of the parties, copies of 
notices may also be given by telefacsimile. The effective time of a notice shall not be affected by 
_the receipt, prior to receipt of the original, of a telefacsimile copy of the notice. · 

Page2 
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This Assignment may be executed in one or more counterparts, each of which shalt 
.constitute·an original and all of which shall constitute one instrument. 

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

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

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

Nothing in this Assignment shali be construed in any way to alter, amend or otherwise 
relieve FOCJL of its warranty or guaranty responsibilities, with respect to any improvements, under 

. the Mission Bay Plan and Plan Documents or subsequent Permits. 

. IN WITNESS WHEREOF, the parties have caused this Assignment to be executed as of 

· the ..!i. day of Ja.n ~, ,~ 

FOCIL: 

FOCIL-MB, LLC, 
a Delawar~ limited liability company 

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

Its: Manager 

By: _.,..\L ___ _ 
Name: Richard B. Fried 
Its: Managing Mimber 

AGENCY: 

The Redevelopment Agency of the City and County of San Francisco 

Page3 
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. List of Acquisition Facilities 

The facilities include the Mission Bay Block NS Project- improvements and ancillary facilities 
constructed or installed by or on behalf of FOCIL pursuant to Street lmprovement Permit #05IE-
O?.R5_ (Mission Ray)-4ated_May:.J1,.,-:?.005.-fc>r-sajd..iq:iprmi~ments:-s-and.-the-impro::vementplans.-and--- --
specifications described therein (the "hp.provements"), but excepting_therefrom those portions of 
the hnprovements which are identified on the as-built drawings as PG&E service conduits and 
vaults and SBC service conduits, which are facilities to be transferred to "private" joint trench 
participants. The list of facilities delivered to and on file with the City is as follows: 

Berry Street Connector Portion: 

2410 - Land acquisition including pre..:construction demolition and utility relocations and other 
costs 

2411 - Street furnishings incI1:1ding trash receptacles and bike racks 

2412 - Storm drain ilicludingtrenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, inlets, cleanouts, and service stubs, excluding 
relocations of existing utilities on Fourth Street (below) 

2413 - Sanitary sewer including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, vents, cleanouts, and service stubs, excluding 
relocations of existing utilities on Fourth Street (below) 

. . 
2414 - Auxiliary water supply system (AWSS) high pressure water including trenching, soil 

spoil off-haul and disposal, pipe, backfill, compaction, valves, corrosion protection, 
service stubs and hydrant installation, excluding relocations of existing utilities on Fourth 
Street (below) 

2415 - Low pressure and domestic water including trenching, soil spoil off-haul and disposal, 
pipe, backfill, compaction, valves, corrosion protection, service stubs and hydrant 
installation, excluding relocations of existing utilities on Fourth Street (below) 

·2416 - Reclaimed water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
c~mpaction, valves, corrosion protection, and service stubs, excluding relocations of 
existing utilities on Fourth Street (below) · 

2417 - Natural gas line, including mainline extensions, laterals and service stubs, trenching, soil 
spoil off-haul and disposal, backfill, compaction·and other associated work, excluding 
relocations of existing utilities on Fourth Street (below) · 
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2418 - Joint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment, cables, various under ground costs, and miscellaneous 
structures, excluding relocations of existing utilities on Fourth Street (below). Total 
amount listed is subject to partial reimbursement by occupants. · 

2419 - Curbs and gutters including soil spoil off-haui and disposal, granite curbs, curb ramps, 
and driveway depressions, excluding Fourth Street (below) 

2420 - Street sections including grading, soil spoil off-haul and disposal, base-rock, concrete· 
base, conform-grinding, and asphalt pavement, permanent and primary and final lifts, 
excluding Fourth Street (below) · 

2421 - Signage and striping including all posts, foundations, sign attachments, striping, 
pavement mar~gs, markers, delineators, and barriers, excluding Fourth Street (below) 

2422 - Sidewalks includ.mg final grading, soil spoil off-haul and disposal, curb ramps, concrete 
sidewalk, and specialty treatments · 

2423 - Landscaping including structural backfill (tree vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubs and plants 

2424 - Street lighting, including foundations, soil spoil off-haul and disposal, conduit ( exclusive 
· of joint trench), conductors; and installation of Owner furnished anchor bolts, bases, 

poles, arms, and luminaires 

2425 - Traffic signals, including controller, foundations, soil spoil off-haul and disposal, conduit 
( exclusive of joint trench), conductors; and installation of Owner furnished anchor bolts, 
bases, poles; arms, and luminaires 

King Street Frontage Portion: 

2430 - Land acquisition including pre-construction demolition and utility relocations and other 
costs 

2431 - Street furnishings including trash receptacles and bike racks 

2432 - Stonn drain including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, inlets, cleanouts, and service stubs, excluding 
relocations of existing utilities on Fifth Street (below)· 

2433 - Sanitary sewer including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, vents, cleanouts, and service stubs, excluding 
relocations of_existing utilities on Fifth Street (below)· 
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spoil off-haul and disposal, pipe, back.fill, compaction, valves, corrosion protection, 
service stubs and hydrant installation, excluding relocations of existing utilities on Fifth 
Street (below) 

2435 - Low pressure and domestic water including trenching, soil spoil off-haul and disposal, 
pipe, backfill, compaction, valvessorrosionJRQ_tection.~rvice stubs and hyJlrant _ . 
installation, excluding relocations of existing utilities on Fifth Street (below) 

2436- Reclaimed water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
· compaction, valves, corrosion protection, and service stubs, excluding relocations of 

existing 1.1:tilities on Fifth Street (below) 

2437 ~ Natural gas line, including mainline extensions, laterals and service stubs, trenching, soil 
spoil off-haul and disposal, backfill, compaction and other associated work, excluding 
relocations of existing utilities on Fifth Street (below) · 

2438 - Joint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment, cables, various under ground costs, and miscellaneous 
structures, excluding relocations of existing utilities on Fifth Street (below). Total 
amount listed is subject to partial reimbursement by occupants. 

2439 - Curbs and gutters including soil spoil off-haul and disposal, granite curbs, curb ramps, 
and driveway depressions, excluding Fifth Street (below) 

-2440 - .Street sections including grading, soil spoil off-haul and disposal, base-rock, concrete 
base, conform-grinding, and asphalt pavement, permanent and primary and final lits, 
excluding Fifth Street (below) 

2441 - Sig11age and striping including all posts, foundatio~, sign.attachments, striping, 
pavement markings, markers, delineators, and barriers, excluding Fifth Street (below) 

2442 - Sidewalks including final grading, soil spoil off-haul and disposal, curb ramps, concrete 
sidewalk, and specialty treatments · · 

2443 - Landscaping including structural backfill (tree vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubs and plants · 

2444 - Street lighting, including foundations, soil spoil off-haul and disposal, conduit ( exclusive 
· of joint trench), conductors; and installation of Owner furnished anchor bolts, bases, 

poles, arms, and luminaires · · 

2445 - Traffic signals, including controller, foundations, soil spoil off-haul and disposal, conduit 
(exclusive of joint trench), conductors; and installation of Owner furnished anchor ·bolts, 
bases, poles, anns, and luminaires 
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Berry Street Improvements Portion: 

2450 - Land_ acquisition including pre-construction demolition and utility relocations and other 
costs 

2451 - Street furnishings including trash receptacles and bike racks 

2452 - Storm drain including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, inlets, cleanouts, and service stubs, excluding 
relocations of existing utilities on Fourth Street (below) 

2453 - Sanitary sewer including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, vents, cleanouts, and service stubs, excluding 
relocations of existing utilities on Fourth Street (below) 

2454 - Auxiliary water supply system (A WSS) high pressure water including trenching, soil 
spoil off-haul and disposal, pipe, backfill, compaction, valves, corrosion protection, 
service stubs and hydrant installation, excluding relocations of existing utilities o 

2455 - Low pressure and domestic water including trenching, soil spoil off-haul and disposal, 
pipe, backfill, compaction, valves, corrosion protection, service stubs and hydrant 
installation, excluding relocations of existing utilities on Fourth Street (below) 

. 2456 - Reclaimed water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, valves, corrosion protection, and service stubs, excluding relocations of 
existing utilities ·on Fourth Street (below)° 

2457 - Natural gas line, including mainline .extensions, laterals and service stubs, trenching, soil 
spoil off-haul and disposal, bapk:fill, compaction and other associated work, excluding 
relocations of existing utilities on Fourth Street (below) 

2458 - Joint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment, cables, various under ground costs, and miscellaneous 
structures, excluding relocations of existing utilities on Fourth Street (belo~). 

2459 - Curbs and gutters including soil spoil off-haul and disposal, granite curbs, curb ramps, 
and driveway depressions, excluding Fourth Street (below) 

2460 - Street sections including grading, soil spoil off-haul and disposal, base-rock, concrete 
base, conform-grinding, and asphalt pavement, permanent and primary and final lifts, 
excluding Fourth Street (below) 

2461 - Signage and striping including all posts, foundations, sign attachments, striping, . 
pavement markings, markers, delineators; and barriers, excluding Fourth Street (below) 
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2462 - Sidewalks including final grading, soil spoil off-haul and disposal, curb ramps, concrete 

sidewalk, and specialty treatments · 

2463 - Landscaping including structural backfill (tree vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubs and plants · 

2464 - Street lighting, including foundations, soil spoil off-haul and disposal, conduit ( exclusive 
of joint trench), conductors; and installation of Owner furnished anchor bolts, bases, 
poles, anns, and luminaires · 

2465 - Traffic signals, including controller, foundations, soil spoil off-haul and disposal, conduit 
· ( exclusive of joint trench), conductors; and installation of Owner furnished anchor bolts, 

bases, poles, anns, and luminaires 

2466 - Structures 

THJS LIST ls NOT INTENDED TO INCLUDE FACILITIES TO BE TRANSFERRED TO "PRIVATE" JOINT TRENCH 
PARTICIPANTS. IBOSE WARRANTIES AND GUARANTEES ARE BEING ASSIGNED'DIRECTL Y TO IBOSE 
PARTICIPANTS. 
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CONDITIONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES 

FOR VALUE RECEIVED,. FOCIL-MB, LLC, a Delaware limited liability company 
("FOCIL"), does hereby conditionally assign to the City and County of San Francisco (acting by 
and through its agencies, boards, departments, and commissions, including the Port of San 
Francisco) (collectively, "CCSF"), to the extent permissible, all of its right, title and interest in and 
to any and all warranties and guaranties (individually a "Warranty", and collectively, 
"Warranties") applicable to the Acquisition Facilities set forth on Exhibit A attached hereto and 
incorporated herein by this reference.(the "Acquisition Facilities"). 

This Conditional Assignment of Warranties and Guaranties (the "Assignment") is being 
made in connection with Section 4.3(c) of that certain Acquisition Agreement dated as of June 1, 
2001, by and between Catellus Developme11t Corporation and Lne Redevelopment Agency of the 
City and County of San Francisco ("Agency"), as supplemented by that certain Supplement No. 1 to 
Acquisition Agreement dated as of October 1, 2002, as assigned to FOCIL pursuant to that certain 
Assignment, Assumption and Release Agreement (Mission Bay South) dated November 22, 2004, 
applicable to the Redevelopment Agency of the City and County of San Francisco Community 
Facilities District No. 6 (Mission Bay South Public Improvements) (as may be further supplemented 
or ame·nded from tiine to time, the "Acquisition Agreement"). 

The parties hereto agree that if the CCSF and/o.r the Agency or any of their respective 
successors and/or assigns exercise any right of repair, warranty, guaranty, or other right against 
FOCIL, if any, with respect to an Acquisition Facility which is also the subject of a Warranty, 
FOCIL, at its option, without any requirement that it do so, may enforce the Warranty. If FOCIL 
elects to enforce the Warranty, FOCIL shall provide notice to the CCSF within ten (10) business 
days of receipt of notice that the CCSF, the Agency or any of their respective successors and/or 
assigns are exercising a right of repair, warranty, guaranty, and/or similar right with respect to the 

· Acquisition Facility. If FOCIL fails to provide such notice to the CCSF within ten (10) business 
days, or otherwise fails to diligently pursue the Warranty thereafter, the CCSF shall have the sole 
right and privilege to enforce the Warranty. 

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

A notice or communication under· this Assignment qy any party to any other party shall be 
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage 
prepaid, addressed as follows: . · 

In the case of a notice or communication to the CCSF: 

Director of Public Works· 
City & County of San Francisco 
c/o Ashurl Yoseph, Lead Project Manager 
Mission Bay Project 
30 Van Ness Avenue, Suite4200 

· San Fral)cisco, CA 94 !02 
Telephone No: (415) 581-2568 
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City Attorney's Office 
·-·-·--------------_-_--__ -·_--------------------~Crty~0tif.rty-'0Fi~atr....j_ciranGtSWF=======~==========c=c..-=-==== 

l Dr. Carlton B. Goodlett Jr. Place, Room 234 
San Francisco, CA 94102-4682 
Attention: John D. Ma]amut, Esq. 
Telephone No: (415) 554--4622 

. with a copy to: ------- ------~-------- -------~ 

San Francisco Redevelopment Agency 
One South Van Ness A venue 
San Francisco, CA 94103 
Attn: Executive Director 
Facsimile No.: (415) 749-2525 

with a copy to: 

San Francisco Redevelopment Agency 
One South Van Ness Avenue 
San Francisco, CA 94103 
Attn: Legal Division 
Facsimile No.: (415) 749-2575 

in the case of a notice or communication to FOCIL, 

FOCIL-MB, LLC 
c/o Farallon Capital Management 
One Maritjme Plaza, Suite 1325 
San Francisco, CA 94111 
Attn: Richard B. Fried and Seth H:amalian 
Facsimile No.: (415) 956-8852 

with a copy to: 

Catellus Urban Construction, Inc. 
255 Channel Street 
San Francisco, CA 94158 
Attn: William Kennedy, First Vice President 
Facsimile No.: (4l5) 355-6666 

Any mailing address or telefacsimile number may be changed at any time by giving written 
notice of such change in the manner provided above at lea,;t ten (10) days prior to the effective date 
of the change. All notices under this Assignment shall be deemed given, received, made or 
communicated on.-the date personal receipt actually occurs or, if mailed, on the delivery date or 
attempted delivery date shown on the return receipt. For the convenience of the parties, copies of 
notices may also be given by tele"racsimile. The effective time of a notice shall not be affected by 
the receipt, prior to receipt of the original, of a telefacsimile copy of the notice. 
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This Assignment may be executed in one or more counterparts. each of which shall 
constitute an original and all of which shall constitute one instrument. · 

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

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

This Assignment shaU be governed by and construed and. enforced in accordance with the 
laws of the State of California · 

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

· IN WITNESS WHEREOF, the parties have caused this Assignment to be executed as of 
the /1"'-ctayof 04~ · ,2007. . 

FOCIL: 

FOCIL-MB. LLC, 
a Delaware limited liability company 

By: 

Its: 

Farallon Capital Management, L.L.C., 
a Delaware limited liability company :·~ 
N .~ 

ame. Managing Member 
Its: 

AGENCY: 

The Redevelopment Agency of the City and County of San Francisco 

By:~~ Name: 
Its: AuiliorizedRepresentative 

--3-
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List of Acquisition Facilities 

The facilities include the Mission Bay ?'h Street Intersections lnfrastruct~re Improvements -
improvements and ancillary facilities constructed or installed by or on behalf of FOCIL pursuant 
to Street Improvement Pennit #04IE-600 (Mission Bay) dated September 21, 2004 for said 
improvements, .anci the improvemem pians and specifications described fo.erein (the 
"Improvements"), but excepting therefrom those portions of the Improvements which are 
identified on the as-built drawings as PG&E service conduits and vaults and SBC service 
conduits, which are facilities to be transferred to "private"joint trench participants. The list of 
facilities delivered to and on file with the City is as follows: 

230 l - Land acquisition including pre-construction demolition and utility relocations and other · 
costs. 

2310 - · Street furnishings including trash receptacles and bike racks. 

2311 - Stonn drain including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, structures, manholes, joints, inlets, cleanouts, and service stubs. 

2312 - Sanitary sewer including trenching, soil spoil off-haul and disposal, pipe, backfill, · 
compact!on, structures, manholes, joints, vents, cleanouts, and service stubs. 

2313 --Low pressure and domestic water including trenching, soil spoil off-haul and disposal, 
pipe, backfill, compaction, valves, corrosion protection, service stubs. and hydrants. 

2314' - Reclaimed water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, valves, corrosion protection, and service stubs and hydrants. 

2315- Joint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment, cables, various under ground costs, and miscellaneous 
structures. 

· ·· 2316 - Curbs and gutters including soil spoil off-haul and disposal, granite curbs, curb ramps, 
and driveway depressions. 

2317 - Street sections including grading, soil spoil off-haul .ind disposal, base-rock, concrete· 
base, conform-grinding. and asphalt pavement, permanent and primary and final lifts. 

23 l8 - Signage.and striping including all posts, foundations, sign attachments, striping, 
pavement markings, markers, delineators, and barriers. 
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2319 - Sidewalks including final grading, soil spoil off-haul and disposal, curb ramps, 
driveways, concrete, temporary asphalt sidewalk, and specialty treatments (pavers, 
granite). 

2320 - Landscaping.including structural backfill (tree vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubs and plants. 

2321 - Street lighting, including foundations, soil spoil off-haul and disposal, conduit (exclusive 
of Joint trench), conductors. · , 

2322- Auxiliary water supply system (AWSS) high pressure water including trenching, soil 
spoil off.:haul and disposal, pipe, backfill, compaction, valves, corrosion protection, 
service stubs and hydrant installation 

2323 - Natural gas line, including mainline extensions, laterals and service stubs, backfill, 
compaction and other associated work. 

2324 - Traffic signals, including poles and foundations, soil spoil off-haul and disposal, conduit 
(exclusive of joint trench), conductors, signal heads and controllers, street name signs; 
and installation of anchor bolts, bases, poles, arms and luminaires. 

THIS LIST IS NOT INTENDED TO INCLUDE FACILITIES TO BE TRANSFERRED TO "PRIVATE" JOINT TRENCH 
PARTICIPANTS. TifOSE WARRANTIES AND GUARANTEES ARE BEING ASS[GNED DIRECTLY TO THOSE 
PARTICIPANTS. 
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'I City and county of San Frands,co 
san Francisco PublicVilorks · Bureau of Street Use and Mapping Iii - . 

'. ""-·-_ .. :!el· 

. 1155 Market Street, 3':d Floor· San Francisco, CA 94103 

·::~-m~f:tb~ocg-.._~~~=i~u,:~~~~~l-=1=*~===========.======c=s, 

04/E-600 

Address : Multiple Locations 

Street Improvement Permit 
Block: Lot: Zip: 

P11r::u?.nt to ?.rl:id<>? .1 nfthA P11hlir. Works Code in cnniuriction to_DPWDr:der:J_Z8+9AH,_p_ennissioo,__re_\Lo_cabJe .aUhe ___ _ 
will of the Director of Public Works, to construct improvements withir:, the public right-of-way is granted to Permittee. 

FOCIL-MB, LLC 

Name: FOCIL-MB, LLC 

NTR 0 

Curb Cut Sq Footage 0 

Remove, replace or reconstruct: See Attachment A - Work from 7th & Mississippi to 
new 7th & Commons 

Inspection· This permit is invalid until the permittee contacts DPW 
at 554-7149 to activate the permit and schedule an 
inspection at least 72 hours prior to work. Failure to 
comply with the stated conditions will render this permit 
null and void. 

The undersigned Permittee hereby agrees to comply with all requirements and conditions noted on this permit 

Approved Date: 09/21/2004 

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

Applicant/Perrnitee Date 

Approved Director of Public 
Works By: 

Printed: 6/23/2017 9:16:17 AM Plan Checker 

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

"IMPROVING .mE QUAUTY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed to teamworlc, customer service and continuous imrovement in partner.ship with the 
community. 

Customer Service Teamwork Continuous Improvement 
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STREET EXCAVATION REQUIREMENTS 
1. The permittee shall call Underground Se. -\!art (U.S.A.), telephone number 811, 48 hours prior"- _,1y excavation. 
2. All work including sidewalk and pavement cutting and removal, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a iicensed paving contractor and in accordance with the requirements of the Current Standard Specifications of Public Works. 
3. All sidewalk work performed in the within the Downtown Streetscape Area as identified in Public Works Order No. 172,596 shall be done in 
accordance wtth and per the guidelines of Order No. 172,596. · · 
4. Sidewalk and pavement restoration shall include the replacement of traffic lane and crosswalk striping, parking stall markings,_and curb 
painting that might have been obltterated during street excavation. The perrnittee shall perform their work under on the following options: 
a. Have the City forces do the striping and painting work at the permittees expense. The perrnittee shall make a deposit with the Department 

· of Parking & Traffic for 1his purpose in an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave 
telephone 701-4500, and notify the MTA at least 48 hours in advance of the time the work is to be done. 
b. Perform the work themselves following instructions available at 1he Department of Parking & Traffic and MTA. 
5. The perrntttee shall submtt a non-refundable fee to Bureau of Street-Use and Mapping to pay for City Inspection of the backfiH and 
pavement restoration. At least 48 hours in advance, the permittee shall make arrangements wtth the Street Improvement Section Inspectors, 
554-7149, for an inspection schedule. 
6. The permtttee shall file and maintain an excavation l;>ond in the sum of $25,000.00 wtth the Department of Public Works, to guarantee the 
maintenance of the pavement in the excavation area for a period of 3 years following the completion of the backfill and pavement restoration 
pursuant to Article 2.4.40 of the Public Works Code. -
7. The permittee shall conduct construction operations iii accordance with the requirements of Article 900 Section 903(a) and (b) of the Traffic 
Code. The perrntttee shall contact the MT A 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. 
8. The permittee shall obtain the required permits, if any, from regulating agencies of the State of California. 
9. The perrnittee shall verify the locations of any City or public service utility company facilities that may be affected by the work authorized by 
this permit and shall assume all responsibility for any damage to such facilities. The permtttee shall make satisfactory arrangements and -
payments for any necessary temporary relocation of City or public utility company facilities. . 
10. · The permittee shall pay the required fee for sewer installation pertntt at the Plumbing Inspection Division, Department of Building 
Inspection, 1660 Missi9n Street.and arrange for inspection of this work, telephone 558-6054. 
11. Planting of trees ani:I performance of any work in the right-of-way which may affect a tree and/or landscaping shall not be performed prior to 
obtaining a permtt and/or another form of approval from Bureau of Urban Forestry (BUF), telephone: 554-6700. 
12. Per DPW Order 178,806, the recycling of Cobble Stones and Granit Curb shall follow as: 
a. Cobblestones shall be clean of dirt prior to transporting. Extreme care shall be taken during the transporting the cobblestones to minimize 
damage before delivery to _Ctty. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the 
delivery, The Minimum size of cobblestone shall be 4 Inches square (16 square inches). The cobblestones shall be delivered, including off 
loading, to the lower lot at the Cesar Chavez Street Yard located at 2323 Cesar Chavez Street or at alternative location directed by the 
Department within the Ctty of San Francisco. Contact the Department forty-eight hours (48 hours) prior to delivery. The Department can be 
reached at (415) 641-2627. 
b. Granite Curb shall be neatly and securely placed on pallets so they can be moved about safely after delivery. The Contractor shall 
exercise care in transporting the granite curb to minimize damage. The length limit of recyclable granite curbs shall be no less than four feet 
The granite curb shall be delivered, including off loading, to the back lot at the Griffith Pump Station located at 1105 Thomas Street or at an 
alternative location directed by the Department within the Ctty of San Francisco. Contact Bureau of Street and Sewer Repair (BSSR) at least 
forty-eight hours (48 holirs) prior to delivery. BSSR can be reached at (415) 695-2087. 
13. In consideration of this Permit being issued for the work described in the application, Permittee on its behalf and that of any successor or 
assign, and on behalf of any lessee, promises and agrees to perform all the terms of this Permit and to comply with all applicable laws, 
ordinances and reguiations. _ 
14. Permittee agrees on tts behalf and that of any successor or assign to hold harmless, defend, and indemnify the Ctty and County of San 
Francisco, including, wtthout limitation, each of its commissions, departments, officers, agents and employees (hereinafter collectively referred 
to as the "City") from and against any and all losses, liabilities, expenses, claims, demands, injuries, damages, fines, penalties, costs or 
judgments including, without limitation, attorneys' fees and costs (collectively, "claims") of any kind allegedly arising directly or lndirectiy from (i) 
any act by, omission by, or negligence of, Permittee or its subcontractors, or the officers, agents, or employees of either, while engaged in the 
performance of the work authorized by this Permit, or while in or about the property subject to this Permit for any reason connected in any way 
whatsoever with the performance qf the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or 
installation of any equipment, facilities or structures authorized under !his Permit, (ii) any accident or injury to any contractor or subcontractor, 
or any officer, agent, or employee of either of them, while engaged In the performance of the work authorized by this Permit, or while. in or 
about the property, for any reason connected with the performance of the work authorized by this Permit, or arising from liens or claims for 
services rendered or labor or materials furnished in pr for the performance of the work authorized by this Permit (iii) injuries or damages to real 
or personal property, good will, and persons in, upon or in any way allegedly connected with the work authorized by this Permit from any cause 
or claims arising at any time, and (iv) any release or discharge, or threatened release or discharge, of any hazardous material caused or _ 
allowed by Permittee in, under, on or about the property subject to this Permit or into the environment. As used herein, "hazardous material" 
means any substance, waste or material which, because of its quantity, concentration of physical or chemical characteristics is deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to human health or safety or to the environment. 
15. Permittee must hold hamiless, indemnify and defend the City regardless of the alleged negligence of the Ctty qr any other party, except 
only for claims resulting directly from the sole negligence or willful misconduct of the City. Permittee specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend the Ctty from any claim which actually or potentially falls wtthin this indemnity 

. provision, even if the allegations are or may be groundless, false or fraudulent, which obligation arises atthe time such claim is tendered to 
Permtttee by !t)e City and continues at all times thereafter. Permittee agrees that the indempification obligations assumed under this Permit · 
shall survive expiration of the Permit or completion of work. 
16. Permittee shall obtain and maintain through the terms of this Permtt general liabiltty, automobile liability or workers' compensation 
insurance as the. Ctty deems necessary to protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly arising from any work done under this Permit Such insurance shall in no way limit Permitee's indemnity hereunder. 
Certificates of insurahce, in form and with insurers satisfactory to the City, evidencing all coverages above shall be furnished to the City before 
commencing any operations under this Permit, with complete copies of policies furnished promptly· upon City request 
17. The permit!ee and any permi~ed successor or assign recognize and understand that this permit may create a poss_essory interest 
18. Separate perm rt is required for excavation of side sewers. Installation authorized only by Class "A" or "C-42" Licensed Contractor or 
"C-12" with "C-36" Licensed Contractor. Authorization requires the filing of a $25,000 excavation bond to cover the cost of Ctty inspection and 
having obtained authorization to excavate In the roadway. The contractor shall obtain the proper permits and arrange for an ins·pection, for the 
section of pipe from the trap to the property, with the Plumbing Inspection Division at 1660 Mission Street, telephone 558--6054. 
19. Pursuant to state law, all survey monuments must be preserved. No work (including saw cutting) may commence within 10' of a survey 
monument until an application for Monument Referencing has been approved and notification of monument referencing has occurred. Prior to 
construction, all CCSF survey monuments shall be referenced by a licensed Land Surveyor on a Comer Record or Record of Survey if any 
construction will take place within 1 O ft. of a monument Fo_r any questions please email Monument.Preservation@sfdpw.org or call 415-554-

"IMPROVING THE QUAUTY OF LJFE IN SAN FRANCISCO" We are dedicated individuals committed to teamworlr.. customer service and continuous lmrovement in partnership wffll the 
community~ 

Customer Service Teamwork Continuous Improvement 
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5827. Note, all survey monuments shall be 
Not all survey monuments are visible. 

ved per state law and disturbance of a survey monr ·; a crime. 

"IMPROVING THE QUAUTY OF LIFE IN SAN FRANCISCO" We are dedicated individuals committed to te,,mwork, customer service and continuous Jmrovement in pannershlp with the 
· community. 

Customer Service Teamwork pontinuaus Improvement 
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Pern1it Addre~ses 
04IE-600 

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

Number of blocks: 8 Total repair size:O sqft Total Streetspace:O Total Sidewalk: sqft 

-
·Strijet~ialilie~ -- - -- ___ u __ _ 
I - -- ••• --:· 

f~~ -~ --~"+- • ·;-. --._. - :·: 

-____ . - --:~- -: ... 

58265 _ 07TH Sf '.KING Sf ' BERRY ST : Both 

58264'' BERRY Sf • CHANNEL Sf '. Both 

58259' ;HOOPER_Sf -IRWIN Sf · : Both 

58260 'IRWIN Sf 'HUBBELL Sf : Both 

58258. HUBBELL Sf DAGGEIT Sf ' Both 

58261: •DAGGEITST 16TH Sf \ Both 
MISSISSIPPI 
Sf 

58252 _ 16TH Sf\ PENNSYLVANI- Both 
MISSISSIPPI Sf A A VE 

;RW: False 
:sMC: False 
.S/WOnly: 
_False 
:DB: False 
BP: False 

-UB: False 

-RW: False 
_SMC: False 
S/WOnly: 
False ! 

.DB: False 
:BP: False 
:us: False 

:iiw; F~ise 
;SMC: False 
.S/WOnly: 
-False 
:oB: False 
; BP: False 
,UB: False 

:Rw; F~lse 
'SMC: False 
;sJWOnly: 
_ False 
:DB: False 
· BP: False 
UB: False 

,RW: False 
SMC: False 
S/W Only: 

-False 
'DB: False 
:BP: False 
UB: False 

RW: False_ 
'SMC: False 
.S/WOnly: 
· False 
DB: False 
BP: False 
UB: False 

RW: False 
SMC: False 

__ S/WOnly: 
False 

-DB: False 
-BP: False 
UB: False 

. . . 

0. 

0: 

o: . 

o· 

0 

0 

0 

o' 

O: 

0 

o· 

-o 

. . . 

0 

0 

o' 

0 

o: 

0 

0 

"IMPROVING THE QUALITY OF LIFE: IN SAN FRANCISCO" We are dedicated Individuals r:ommitted to teamworlc, customer service and r:ontinuous imrovement in partnership with the 
community. 

Customer Service Teamwork ConUnuous lmproitement 

Page4 of 8 

1445 



58152 :.MISSISSIPPI Sf · 07TH ST\ 16TH · Intersectlon Both 
!Sf 

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

RW: False 
·SMC: False 

:os: False 
:BP: False 
UB: False 

0 o: 

----·---- - --- -·---·---- ----·----·-----·----

"IMPROVING mE QUAUTY OF LJFE IN SAN FRANCISCO" We are dedlcated individuals committed to teamwork, customer service and continuous imrovement In partnership with the 
community. 

Customer Service Teamwork Contlnuous Improvement 
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No Coordination Needed 

Exceptions 
04IE-600 

'BERRY ST 

. DAGGEITST 

,HOOPER ST 

. HUBBELL ST 

'IRWIN ST 

KING ST 

· 16TH ST\ 
MISSISSIPPI ST 

DAGGEITST 

HOOPER ST 

.HUBBELL ST 

IRWIN ST 

CHANNEL ST - : Mission Bay. :N/A 

N/A 16TH ST\ . Mission Bay . 
: MISSISSIPPI ST 0 

; IRWIN ST - Mission Bay. N/A 

DAGGEIT ST- . Mission Bay . :N/A 
IN/A 

}N/A 

··- ... -
HUBBELL ST - : Mission Bay. 

:BERRY ST

: Intersection 

;16fH ST\ 
. MISSISSIPPI ST -

,IRWIN ST-

• DAGGEIT ST -

HUBBELL ST-

, Mission Bay. 

· Under G095 requirement, 
· Contractor shall amtact Muni·· 
Overhead Line Division of any 

, work 10 feet in horizontal or 
vertical direction of overhead 

. lines. Contact: Clifford 
Smethurst@ 

; aifford.Smethurst@sfmta.com, : 
c 415) 55+.~~o · 

N/A 

, Under G095 requirement, 
Contractor shall contact Muni 

: Overhead Line Division of any 
work 10 feet in horizontal or 
vertical direction of overhead 

;N/A 

. lines. Contact: Clifford 
· Smethurst @ 
· Clifford.Smethurst@sfmta.com, ' 
~415) 5~9220 

Under G095 requirement, 
• Contractor shall contact Muni 
. Overhead Line Division of any 
· work 10 feet in horizontal or 
vertical direction of overhead 
lines. Contact: Clifford 
Smethurst@ 
Oifford.Smethurst@sfmta.com, · 
(415) 55'.4:-922~ . 

Under G095 requirement, 
· · Contractor shall contact Muni 

Overhead Line Division of any 
work 10 feet in horizontal or 
vertical direction of overhead 
lines. Contact: Clifford 
SmethiJrst@ 
Clifford.Smethurst@sfmta.com, 
( 415) 554-9220 

N/A 

Under G095 requirement, N/A 
: Contractor shall contact Muni 
Overhead Line Division of any 
work 10 feet iri horizontal or 
vertical direction of overhead 

. lines. Contact: Clifford 
, Smethurst @ 
Clifford.Smethurst@sfmta.com, 
(415) 554-9220 . 

,System - Sep 212004-

::system- Sep 212004-

. r 

,System- Sep 212004-

:system- Sep 212004-

System - Sep 212004-

"IMPROVING THE QUAIJTY QF LJFE IN SAN FRANCISCO" We are decficated incfiv(dua/s committed to teamwori<, customer service and continuous /mrovement in partnership with the 
community. 
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KING ST :BERRY ST- Please refer to Rgure 12 of · N/A :System - : Sep 21 2004--
Section 9.4{A) of the DPW 

! Order No. 171,442 for special 
· ,!"V'l,_nrtm,.._ne, fur ~vr,1,~tiM.n in tho. : 

--,~--,_; .4_ r <:;:/ _- ·-.- ~-- -- ------------- -- --------------
t • vicinity of AWSS. , , 

r~~ID~I _ _:;~~~~:x;:_:?nt~~~M~~2.~~;fr:~uf~~~1-J~;~::~~;~;;i=~ .. ~~i~·2:i~*·=~:I 
MISSISSIPPI ST . Contractor shall contact Muni 

: overhead Line DMsio.n of any 
. work 10 .feet in horizontal or 
vertical direction of overhead 

·-··---. _ _ ___ ... _____ ·Jines. Contact: Oiffo_rg_ ____ _ 

10711-1 ST \ 16TH ST Intersection 

· ::imernursr (QJ 

Clifford.Smethurst@sfmta.com, 
. ( 415) 554-9220 

; Under G095 requirement, i N/A 
: Contractor shall contact Muni 
, OVerhead Line Division of any 
· work 10 feet in horizontal or 
: vertical direction of overhead 
: lines. Contact: Clifford 
'Smethurst @ 
: Oifford.Smethurst@sfmta.com, , 

···- __ _((415) 554-9220 .. ... : _ -- .. ·---- . --·---·· 

------) 

:System-
·, 
; Sep 21 2004--

"IMPROVING THE QUALJTY OF LIFE IN SAN FRANCISCO" We are dewcated Individuals committed to teamwork, customer service and continuous imrovement in partnership with the 
· community. 
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No Diagram submitted 

"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO" We are dedicated individuals ,:ommitted to teamwork, customer service and continuous imrovement in partner.ship with the 
r:ommunlty. 
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City and County of San Francisco 
San Francisw Public Works· Bureau of Street Use and Majpping 
1155 rvlarket Street, 3,a Floor· San FraITTcisco, CA 94103 

05/£-0285 

Address : 420 BERRY ST 

Street Improvement Permit 
Block:8703 Lot: 006 Zip: 94158 

_e_ursuantto article_2.4_of tbe_Eublic_Works_Co_dein conjunction to DEW 0[der.J.18,_9Afl,_p_ermissloo,_rev.o_cable aLtbe ___ ~---- _ 
will of the Director of Public Works, to construct improvements within the public right-of-way is granted ~o Permittee. 

Winzler + Kelly 

Name: Winzler+ Kelly 

NTR 0 

Curb Cut' Sq Footage 0 

Remove, replace or reconstruct: Construct infrastructure for Block NS, 7th St, and 
Mission Bay Blvd. Intersection, Phase 2 per plans 
dated 12/22/04 and 3/25/05 

Expiration Date 

Bond Amount: 

Linear Footage · 

Bond Holder: 

Contact247 

DPW Resolution # 

Inspection 

0 

0 

refer to agent 

This permit is invalid until the permittee contacts DPW 
at 554-7149 to activate the permit and schedule an 
inspection at least 72 hours prior to work. Failure to 
comply with the stated conditions will render this permit 
null and void. 

The undersigned Permittee hereby agrees to comply with all requirements and conditions noted on this permit 

Approved Date : 05/17/2005 

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

Applicant/Permitee Date 

Approved Director of Public 
Works By: 

Printed : 6/23/2017 9:13:55 AM Plan Checker John Kwong 

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

"IMPROVING THE QUAUTY OF LIFE IN SAN FRANCISCO" We are dedicabad individuals committed to teamworl<. customer service and continuous lmrovement In partnership with the 
· community. · 

Customer Service Teamwork Continuous Improvement 
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STREET EXCAVATION REQUIREMENTS . 
1. The permittee shall call Underground Se,. Alert (U.S.A.), telephone number 811, 48 hours priort.., uny excavation. 
2. All work including sidewalk and pavement cutting and removal, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed paving contractor and in accordance wi1h the requirements ·or the Current Standard Specifications of Public Works. 
3. All sidewalk work performed in the within the Downtown Streetscape Area as identified in Public Works Order No. 172,596 shall be done in 
accordance with and per the guidelines of Order No. 172,596. 
4: Sidewalk and pavement re~toration shall include the replacement of traffic lane and crosswalk striping, parking stall markings, and curb 
painting that might have been obliterated during street excavation. The permittee shall perform their work under on the following options: 
a: Have the City forces do the striping and painting work at the permittees expense. The permfttee shall make a deposit with the Department 
of Parking & Traffic for.this purpose in an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave 
telephone 701-4500, and notify the MTA at least 48 hours in advance of the time the work is to be. done. · 
b.· Perform the work themselves following instructions available at the Department of Parking & Traffic and MT A. 
5. The permittee shall submit a non-refundable fee to Bureau of Street-Use and Mapping to pay for City Inspection of the backfill and 
pavement restoration. At least 48 hours in advance, the permitlee shall make arrangements with the Street Improvement Section Inspectors, 
554-7149, for an inspection schedule. 
6. The permittee shall file and maintain an excavation bond in the sum of $25,000.00 with the Department of Public Works, to guarantee the 
maintenance of the pavement in the excavation area for a period of 3 years following the completion of the backfill and pavement restoration 
pursuant to Article 2.4.40 of the Public Works Code. - · 
7. The permittee shall conduct construction operations in accordance with the requiremen~ of Article 900 Section 903(a) and (b) of the Traffic 
Code. The permittee shall contact the MTA 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. 
8. The pe1111ittee shall obtain the required permits, if any, from regulating agencies of the State of Califo,mia. 
9. . The permittee shall verify the locations of any City or public service utility company facilities that may be affect(;!d by the work authorized by 
this permit and shall assume all responsibility for any damage to such facilities. The permittee shall make satisfactory arrangements and 
payments for any necessary temporary relocation of City or public utility company facilities. 

· 10; The permfttee shall pay the required fee for sewer installation permit at the Plumbing Inspection Division, Department of Building . 
Inspection, 1660 Mission Street and arrange for inspection of this work, telephone 558-6054. 
11. Planting of trees and performance of any work in the right-of-way which may affect a tree and/or landscaping shall not be performed prior to 
obtaining a permit and/or another form of approval from Bureau of Urban Forestry {BUF), telephone: 554-6700. 
12. Per DPW Order 178,806, the recycling of Cobble Stones and Granit Curb shall follow as: 
a. Cobblestones shall be clean of dirt prior to transporting. Extreme care shall be taken during the transporting the cobblestones to minimize 
damage before delivery to City. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the 
delivery, The Minimum size of cobblestone shall be 4 inches square (16 square inches). The cobblestones shall be delivered, including off 
loading, to tl)e lower lot at the Cesar Chavez Street Yard located at 2323 Cesar Chavez Street or at alternative location directed by the 
Department within the City of San Francisco. Contact the Department forty-eight hours (48 hour,,) prior to delivery. The Department can be 
reached at (415) 641-2627. · 
b. Granite Curb shall be neatly and securely placed on pallets so they can be moved about safely after delivery. The Contractor shall 
exercise care in transporting the granite curb to minimize damage. The length limit of recyclable granite curbs shall be no less than four feel 
The granite curb shall be delivered, including off loading, to the back lot at the Griffith Pump Station located at ·1105 Thomas Street or at an 
alternative location directed by the Department within the City of San Francisco. Contact Bureau of Street and Sewer Repair (BSSR) at least 
forty-eight hours (48 hours) prior to delivery. BSSR can be reached at (415) 695-2087. 
13. In consideration of this Permit being issued for the work described in the application, Permittee on its behalf and that of any successor or 
assign, and on behalf of any lessee, promises and agrees to perform ail the terms of this Permit and to comply with ail applicable laws, 
ordinances and regulations. · 
14. Permlttee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemnify the City and County of SiJn 
Francisco, including, without limitation, each of its commissions, departments, officers, agents and employees (hereinafter collectively referred 
to as the "City") from and against any and all losses, liabilities, expenses, claims, demands, injuries, damages, fines, penalties, costs or 
judgments including, without limitation, attorneys' fees and costs (collectively, "claims") of any kind allegedly arising directly or indirectly from (i) 
any act by, omission by, or negligence of, Perrnitlee or its subcontractors, or the officers, agents, or employees of either, while engaged in the . 
performance of the work authorized by this Permit, or while in or about the property subject to this Permit for any reason connected in any way 
whatsoever with the performance of the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or 
installation of any equipment, facilities or structures authorized under this Permit, {ii) any accident or injury to any contractor or subcontractor, 
or any officer; agent, or employee of either of them, while engaged in the performance of the work authorized by this Permit, or while in or 
about the property, for any reason connected with the performance of the work authorized by this Permit, or arising from liens or claims for · 
services rendered or labor cir materials furnished in or for the performance of the work authorized by this Permit, (iii) injuries or damages to real 
or personal property, good will, and persons in, upon or In any way allegedly connected with the work authorized by this Permit from any cause 
or claims arising at any time, and {iv) any release or discharge, or threatened release or discharge, of any hazardous material caused or 
allowed by Permittee in, under, on or about the property subject to this Permit or into the environment. As used herein, "hazardous material" 
means any substance, waste or material which, because of its quantity, concentration of physical or chemical characteristics is deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to human health or safety or to the environment 
15. Permittee must hold harmless, indemnify and defend the City regardless of the alleged negligence of the City or any other party, except 
only for claims resulting directly from the sole negiigence or willful misconduct of the City. Permittee specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend the City from any claim which actually or potentially falls within this indemnity 
provision, even if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Permittee by .the City and continues at all times thereafter. Permittee agrees that the indemnification obligations assumed under this Permit 
shall survive expiration of the Permit or completion of work. · · 
16. Permittee shall obtain and maintain through the terms of this Permit general liability, automobile liability or workers' compensation 
insurance as the City deems necessary to protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly arising from any work done unde,r this Permit. Such insurance shall in no way limit Permitee's indemnity hereunder. 
Certificates of insurance, in form and with insurers satisfactory to the City, evidencing all coverages above shall be furnished to the City before 
commencing any operations under this Permit, with complete copies of policies furnished promptly upon City request. 
17. The. perrnittee and any permitted successor or assign recognize and understand that this permit may create a possessory Interest. 
18. Separate permit is required-for excavation of side sewers. Installation authorized only by Class "A" or "C-42" Licensed Contractor or 
"C-12" with "C-36" Licensed Contractor. Authorization requires the filing of a $25,000 excavation bond to cover the cost of City inspection and 
having obtained authorization to excavate in the roadway. The contractor shall obtain the proper permits and arrange for an inspection, for the 
section of pipe from the trap to the property, with the Plumbing Inspection Division at 1660 Mission Street, telephone 558-6054. 
19. Pursuant to state law, ail survey monuments must be preserved. No work (including saw cutting) may commence within 1 O' of a survey 
monument until an application for Monument Referencing has been approved and notification of monument referencing has occurred. Prior to 
construc;:tion, all CCSF survey monuments shall be referenced by a licensed Land Surveyor on a Comer Record or Record-of Survey if any 
construction will take place within 10 ft. of a monument. For any questions please email Monument.Preservation@sfdpw.org or call 415-554-

"/MPROVING THE: QUALITY OF UFEi IN SAN FRANCISCO" We are dedlr:ated individuals committed to teamwork, customer servioe and continuous imrovement in partnership with the 
community. 
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5827. Note, all survey monuments shall be , 
Not all survey monuments are visible. 

ved per state law and disturbance of a survey mont ;a crime. 

"IMPROVING THE QUALITY OF LJFE IN SAN FRANCISCO" We are dedicated Individuals committed to teamwork, customer service and continuous imrovement In partnership with U,e 
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Permit Addresses 
OSH:-0285 

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

Number' of blocks: 4 Total repair size:O sqft Total Streetspace:O Total Sidewalk: sqft 

$tt,~tN~!f 
~-::-~~~·~_-:.;~·-~-~-·:;_ ~~·· 

170895'. 04TH sr 

170897 i 06TH sr 

170896; KING ST 

·-· KING ST 

:oSTH ST 

•04TH ST 

BERRY ST . Both 

• BERRY ST • Both 

06fH sr 

1 
; OSTH ST \ I- i Both 
·2so N OFF 
. RAMP \ I-280 ; 
·s ON RAMP . 

RW: False 
-SMC: False 
:srw Only: 
'False 
DB: False 

:BP: False 
'.us: False 

:RW: False· 
:sMC: False 
jsrwonly: 
:False 
iDB: False 
'BP: False 
,us: False 

.RW: False 
,SMC: False 
'S/WOnly: 
False 
DB: False 

:sP: False 
LIB: False 

'RW: False 
,SMC: False 
_S/WOnly: 
,False 
:DB: False 
BP: False 

. UB: False 
-,-,.'1~1 

o' 

oj 

o! 

0 

o; 

0: 

o: 

O' 

:-:· -sia@wa1ft: 
.:--·-_· · ~,;,?iri!et 
- - -.,.----

._:_ ~=-:~ · .. · l~-~Z ~· :-~ 

o: 

0 
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No Coordination Needed 

~&~~. 
! ··laNGST BERRY ST-

-----~· la~NG=ST~- BERRY ST-

;raNGST :BERRY ST-. 

Mission Bay. 

. Under G095 reguirement, 
Comrao:or silaii rnniaci: 1•iuni 
OVerhead Line Division of any 

: work 10 feet in hortzontal or 
. vertical direction of overhead · 

N/A 

N/A , S')'stem -___ May 17 2005- i 
- -1----- --·-·--
! 
I 
; 

· lines. Contact: Oifford i 
. Smethurst @ I 
, Clifford.Smethurst@sfmta.com, , · 

-~~~~.~~~~~~- --- --- ! . I 
· Please refer to Figure 12 of : N/ A : System - : May 17 2005- I 
.Section 9.4(A) oftbe DPW I 
Order No. 171,442 for special . I 
conditions for excavation In the ; I 

! . . :vicinity of Awss. : i · . I ·~~;~,~r~.,·~~"~:· 

END :BERRY ST-

05TH ST 06Tii ST-

:contractor shall contact Muni 
. Overhead Line Division of any 
; work 10 feet in horizontal or 
vertical directlon of overhead 
lines. Contact: Clifford 

· Smethurst @ 
'Oifford.Smethurst@sfmta.com, · 
, (415) SS4-9220 _ . 

' Please refer to Figure 12 of 
Sectlon 9.4(A) of the DPW 
Order No. 171,442 for special 
conditions for excavation in the : 

: vicinity of AWSS. . 

N/A 

: Under G095 requirement, N/ A · 
Contractor shall contact Muni 

· OVerhead Line Division of any 
work 10 feet in horizontal or 
· vertical directlon of overhead 
fines. Contact: Clifford 
Smethurst@ 
Oifford.Smethurst@sfmta.com, 
(415) 554-9220 

:system- . May 17 2005-

System - May 17 2005-

05TH ST 06Tii ST~ Please refer to Figure i2 of N/A :system - May 17 2005-
Sectlon 9.4{A) of the DPW 

. Order No. 171,442 for special 
conditions for excavation in the 
vicinity of AWSS. 

~1tazt;?r<.)·L·,··c>~-,::.-·" ::·:.,?::~!:d~:::"._~,· .. ... _::,[;._··:,:;.~<_.,-.:: .. ": ·-.:: ',-:~;;;/::_ · · t::t :.7_-::.' :~.:; :.·. :·~:-:c~:•~ .-:" 1·:>r: .. ·.~· :;::·.,::;;--~>-_ :•···:· -: 
05TH ST \ I-280 N . Mission Bay. 
OFF RAMP \ I-280 
SON RAMP-
NORTH 

N/A 

"IMPROVING THE QUAUTY DF LJFEi IN SAN FRANCISCO" We are dedicated individuals committed to teamwork, customer service and continuous im;.,vement in partnership with the · 
community. · 
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No Diagram s·ubmitted 

"IMPROVING THE QUALITY OF UFE IN SAN FRANCISCO" We are dedicated indMduals committed to teamwo1*, wstomer service and continuous Imrovement in partnership With the 
community. 

Customer Service Teamwork Continuous Improvement 

Page 6 of6 

1455 



-----
ROARD of SUPERVISHRS - --

City Hall 
.1 Dr. Carlton B. Goodlett Place, Room 244 · 

San FraJJc~sc{l 9-410]-468!) 
T~I. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

MEMORANDUM 

TO: John Rahaim, Director, Planning Department · 
Nadia Sesay, Executive Oirector, Office of Community Investment. and 
Infrastructure 
Mohammed Nuru, Director, Public Works 

FROM: t Alisa Somera, Legislative Deputy Director 
O Land Use and Transportation Committee 

DATE: February 13, 2018 

SUBJECT: LEGISLATION INTRODUCED 

The Board of Supervisors' Land Use and Transportation Committee has received the 
following proposed legislation, introduced by Supervisor Kim on February 6, 2018: 

File No. 180133 

Ordinance accepting the irrevocable offer of public infrastructure 
acquisition facilities and real property associated with Seventh Street and 
Mission Bay Drive Phase 1 a·nd . Phase 2 Infrastructure Improvements, 

· including portions of Seventh Street, Berry Street Connector, and Mission 
Bay Drive in Mission· Bay South ("Seventh Street and Mission Bay Drive 
Public Infrastructure"); declaring City property and additional property as 
shown on official Public Works maps as open public right-of-way; 

. dedicating the Seventh Street and Mission Bay Drive Public Infrastructure 
for public use and designating such Public Infrastructure for public street 
and roadway purposes; establishing offfoial public right-of-way widths and 
street. grades; amending Ordinance No. 1061, entitled "Regulating the 
Width of Sidewalks" to establish official sidewalk width : on. the 
abovemention~d street areas; accepting the Seventh Street a_nd Mission 
Bay Drive Public Infrastructure for City maintenance and liability purposes, 
subject to specified limitations; adopting findings under the . California . 
Environmental Quality Act; · making findings of consistency· with . the · 
General Plan, the eight priority policies of Planning Code, Section 101.1, 
and the Mission Bay South Redevelopment Plan; accepting a Public Works 
Order; and authorizing official acts in connection with this Ordinance. 
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If you have comments or reports to be included with the file, please forward them to me 
at the Board of Supervisors, City Hall, Room 244, 1 Or. Carlton B. Goodlett Place, San 
Francisco, CA 94102 or by email at: alisa.somera@sfgov.org. 

c: Scott Sanchez, Planning Department 
Lisa Gibson, Planning Department 

· · AnMarie Rodgers, Planning Department 
Aaron Starr, Planning Department 
Joy Navarrete, Planning Department 
Laura Lynch, Planning Department 
David Steinberg, Public Works 
Jeremy Spitz, Public Works 
Jennifer Blot, Public Works 
John Thomas, Public Works 
Lena Liu, Public Works 
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Introduction Form 
By a Member of the Board of Supervisors or Mayor 

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

[Z] I. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amen 
1·.-A. •· • 

0 2. R~est for next_printed agenda Without Reference to Committee. __ -----~ __ 

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

D 4. Request for letter beginning. :"Superv~sor inquiries" 
'---------------------' 

D 5. City Attorney Request. 

0 6. Call File No. I from Committee. 

0 7. Budget Analyst request (attached written motion). 

D 8. Substitute Legislation File No . 
.....----__::======:::::::======::;---~ 

D 9. Reactivate File No. .__ __________ ____, 

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 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): 

Kim 

Subject: 

Mission Bay South - Accepting Portions of Seventh Street and Mission Bay Drive 

The text is·listed: 

Signature of Sponsoring. Supervisor: I ~ 
2 

0 CJ:: 
For Clerk's Use Only 
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