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PART A: STANDARD PROVISIONS AND RULES OF INTERPRETATION 
. . . 

This Appendix is an integral part of all Transaction Documents for the 28-Acre Site Project and 
consists of: · 

• Part A: standard provisions and rules of interpretation. 
• Part B: glossary of defined terms. 

1. TRANSACTION DOCUMENTS. 

1.1. Entire Agreement. The Transaction Documents collectively (including this Appendix 
and all preamble paragraphs, recitals, exhibits, schedules, other attachments, a'nd Consents) contain all 
of the representations and warranties and the entire agreement, and supersede all prior correspondence, 
memoranda, agreements, warranties, and representations, between the Parties with resp~ct to the 
matters they address. No prior drafts of any Transaction Document or changes from those drafts to the 
executed versions may be introduced as evidence in any litigation or other dispute resolution proceeding 
by any person, and no court or other body may consider those drafts in interpreting any Transaction . . 
Document. · · · 

· 1.2. Counterparts. The Transaction Documents may be executed in multiple counterparts, 
each of which will be deemed to be an original and that together will be one instrument. Pc;irties may · 
deliver.their counterparts by electronic mail or ·other.electronic means of transmission. 

. . . 
1.3. · Exhibits and Schedules. This Appendix and· each exhibit ·are a part of the Transaction 

Document to which they are attached or into which they are expressly incorporated by reference. Each 
schedule attached to a Transaction Document is provided for reference when impl_ementing the Project. 
The Parties agree that this Appendix and all attachments may be revised ·from time to time· by agreement 
based on changed circumstances and experience in the course of the Project. Each Party (including any 
applicable affected Transferee) will confirm its agreement by signing the revised document' in · 
counterparts, which will be deemed to be ~ttached to each.counterpart of the revised document and will 

·supersede the document being revised. · 

1.4. Advance Writings Required. 

(a). Amendments and Waivers. Any amendment or waiver of any provision of any 
Transaction Document must be in writing and sig·ned on behalf of each -Party by a person · 
authorized to do so .. Material modifications to Transaction Documents may require the approval 
of either or both the Port Commission·and the Board of Supervisors, each of which may give or: 
withhold approval in its sole discretion u_nless e~plicitly stated o~her-vvise. 

(b) · Approvals and Waivers. Whenever a Party's approval or waiver is required: . 
(i) the approval or waiver rnust be obtained in advance and in writing; and (ii) except as specified 
otherv.iise, the Party whose approval or waiver is sought must not unreasonably withhold, 
condition, or delay its approval or waiver, as ·applicable. 

(c) . Specific Application. A Party's waiver or consent in reference to another Party's 
performance of or any condition to its obligations under a Transaction Document will not be a 
waiver of or consent to any o~her performance or condition .. 

1.5. Technical Changes. The applicable Parties may correct any inadvertent error in any 
Transaction Document that is contrary to their mutual intention in the identification or characterization of 
or any reference to any title exception-, legal description, boundaries of any. parcel, map_ or drawing, or the 
text, or otherwise agree to minor changes that do not affect the deliver}' of Associated Public Benefits. 
Any agreed change will be effected by a signed memorandum or initia!ed replacement pages, neither of 
which will be deemed ~n amendment of a Transaction Document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation with 
counsel. A change memorandum or replacement pages will become a part of the affected Transaction 
Document when fully executed or initialed. · 
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1.6. · Other Necessary Acts. Each _Party will execute, acknowledge, and deliver to the other 
all other documents and take other actions that are reasonably necessary to implement, and provide each 
Party with all of its rights under any Transaction Document. 

1.7. Enforceat:>ility. Developer and the Port each represents and warrants to the other that 
its execution and delivery of, and the· performance of its obligations under, the Transaction Documents 
have been duly authorized by all necessa.ry action, and will not conflict with, result in any violation of, or 
be a default under, any provision of any agreement or other instrument binding on "Or applicable to it, or 
any present law or court decree. If Developer signs as a corporation, limited liability company, or a 
partnership, each of the persons executir:ig the Transaction Documents on behalf of Developer represents 
and warrants that Developer is a duly authorized and existing entity, that Developer·has and is qualified to 
do.business in California, that.Developer has full right and authority to enter into the Transact.ion 
Documents, and that each of the persons signi.ng on Developer's behalf·is authorized· to do so. At the 
Port's request, Developer must provide the Port with evidence satisfactory to the Port confirming these 
representations and warranties. 

1.8. No Gift or Dedication. Unl~ss explicitly stated otherwise, no Transaction D.ocument will 
be deemed to be a gift ·or dedication of any portion of the 28-Acre Site to the general public, for the . 

· general public, or for any public use or purpose. Developer has the right to prevent or p~ohibit the use of 
any portion of the Project Site it owns· or controls, including common areas and buildings and 
improvements, by any persons for any purpose inimical to the operation of a private, integrated mixed­
use proj~_ct as con_ternplated by the Tr~nsaction Documents. 

2.. PARTIES AND PERFORMANCE. · 

. 2. { : JQint al"!d Se.veral Liability. If Developer consists of more than one person, then the 
obligatio'ns of each under. any Transaction Docume~t to which it is a Party will be joint and several, but in 

· no eve·nt wiil any Developer be jointly and severally liable with any. other Developer under any 
Transactiqn Doc;:ument. · 

2.2. Performance G~nerally. 

(a)· Time. 

(i) · Time is of.the ~ssence . .in the performance .of all of the .terms and 
conditions of each Transaction Document. · 

(ii) Su~ject to this Paragraph, all required performance dates including cure 
deadlines, expire at 5:00 p:m. Pacific Standard or Daylight Savings Time, as· applicable, 
on.the st~ted date, unless eXtended under the Transaction Document under which 
performance is due. Any reference to a week, quarter, or month. without reference to a 
spec_ific day will mean the last.day in the period.· 

(iii). If a Party must giye notice or take any oth-~r action 1t1ithin a specified· 
minimum number of days that would not fall on a business day, then the Party must take 
the action· on the preceding business day. For example, if a Party is requir~d to give at 
least five days' prior notice of an action and the fifth day before the desired action falls on 
a Sunday, the Party must give notice by the preceding business day. 

(iv) In all other cases~ if the last day of any period to take an action occurs on 
a day that is not a business day, then the l?~t day for undertaking·.the action is extended 
to th~ next business day. For example, if a Party has 30 days to cure an Event of 
Defaul~. and the 301h day is a Saturday, the Party would have until the next business day 
to effect the cure. · 

(b) Extensions of Time. 

(i) Each Party to a Transaction Document, acting in its sole discretion, may 
agree to extend the date for the other Party's performance of any term, covenant, or 
condition, or the other Party's exercise of any rights under the Transaction Document, 
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without executing an amendment. A Party may impose reasonable conditions on an 
extension of the other Party's time to cure a default. No· extension of time will release 
any of the obligations subject to the extension or waive the granting Party's rights in 
relation to any other term, covenant, or condition of or any other default in the 
performance or breach of the Transaction Document under which the extension is 
granted. 

(ii) The Port Director may, in her sole discretion, authorize a proposed 
extension if the additional time requested is 10% or less of the specified period. For 
example, if the Schedule of Pe.rformance allowed Dev~loper two years for the submittal 
of a Phase Application, then the Port Director could authorize an extension of up to 73 
days (i.e., 730 days x 10%). 

(iii) Any extension of tinie requiring Port Commission approval must be made 
by a resolution adopted at ·a public meeting. All other extensions will be made by a 
countersigned writi~g. · · 

(c) No Deemed Approval ·or Consent Without Notice. Unless expressly and. 
unequivocally stated in any Transaction Document or other agreement between .the Parties, 
deemed approval or consent will only occur on the following conditions. 

(i) . The Party seeking consent must s~nd notice by electronic mail, 
addressed to ~me or more line staff responsible for the specific matter for which consent 
is sought at least five, but no more than seven, business days before the responi>e.period 
has ended, stating in the subject line, ""Immediate Action Required To Avoid Deemed 
Consenf' or words to the same effect. · · · · 

(ii) If the ~lectronic ma"il notice under clause (i) is not delivered timely, the 
responding Party will not be deemed ·to have consented until the sixth business day after 
the notice is delivered. The response may be delivered by the addressee· or other person 
authorized to act on the responding Party's behalf. 

(d) Waivers. Unless otherwise specified in a Transaction Document, none of the 
following circumstances will waive an Aggrieved Party's rights or remedies with respect to an 
Event of Default or Material Breach, including its right to prosecute any actions it deerns 
necessary to enforce its rights or remedies. · 

(i) ·Party's failure to give notice or delay in giving notice or asserting any of 
its rights or remedie~ as to an Event of Default or Material Breach will not waive or delay 
the date on which the Event of Default or Material Breach occurs. 

(ii) A Party's waiver as to a specific Event of Default, Material Breach, right, 
or remedy will not be a waiver of any other Event of Default, Material Breach," right, or 
remedy. · · 

(e) Responsibil.ity for Costs. The Party on which any obligat_ion is imposed in any 
Transaction Document will be solely responsible for paying all costs incurred in perform_ing the 

· obligati.on. unless specifically provid_ed otnerwise. 

2.3.... Successors. The Parties are entering i.nto the Transaction Documents only for the 
protection and benefit of the Parties and their.successors, subject to ODA Art 6 (Transfers), DOA Art 18 
(Lenders' Rights), DA Art 11 (Assignments; Lender Rights), and correlating provisions in any other . 
Transaction Documents. 

2.4. Third Party Beneficiaries. Developer is an explicitly recognized third-party beneficiary 
under the ICA and the Tax Allocation MOU. Transferee~ and Vertical Developers ar~ third-party 
beneficiaries to the extent that they acquire development rights under the ODA. Interested Parties have 
rights as specified in the Applicable Lender Protections. No other persons have third-party rights under 
any Transaction Document. 

. App-3 



j 

2.5. No Limitation on Unrelated Rights. The rights and remedies under the Transaction 
Documents do not supersede or preclude any Party's exercise of its rights and remedies under other 
agreements and documents, or of the City: the Port, or any other Regulatory Agency to require 
compliance with any Regulatory Approval or other entitlement granted for the Project. 

. . 
2.6. No Joint Venture· or Partnership. Nothing .in any Transaction Document to which 

Developer i~ a Party, or in any document Developer executes in connection with the Transaction· 
Documerits, will create a joint venture or partnership between. the City and Developer or between the Port 
and Develop~r. Developer is not acting as the agent of the City or the Port, nor is the City or the Port · 
acting as the agerit of Developer or any Vertic;:il Developer in any respect under any Transaction 
Document: Developer is not ~·state or governmental actor with respect ta· any of its activities under the 
Transaction Documents. · 

2.7. Survival. _Except as provided otherwise, termination or expiration of the DDA or any 
other Transaction Document will not affect: (a) any obligation to indemnify under any Transaction · 
.Document; (b) any provision ·9f any Tra.nsaction Document that expressly survives expiration or 
termjn~tion;. (c) rights an.d .ob.ligation~ .. as to.Adequate Security .for an.obligation arising before termination 
or expiration; or (d) rights and obligations under the Financing Plan or the Acquisition Agreement to the 
extent re!ated to an obligation arising before termination or e~piration of the ODA. 

3. ~OVERNING LAW. 

3.1. Construction of Transaction Documents. The Transaction Documents are governed 
by and m"ust be construed under the. laws of the State of California and the Charter. All references in the 
Transaction Documents to local, regional, state, or fed~ral laws means those laws as amended from time 
to time, except as limited.by t_h~ Development Agre~ment or to the_.extent explicitly stated otherwise ... 

3.2. Countervailing Law.· If any applicable state or federal law prevents .or precludes 
coni_pliance with any material provision of a Transaction Do.cumeni, App.1[ A.4.3 (Severability) will apply. 
Alternatively, the Parties may agree to modify, am~nd, or s.uspend the affected Transaction Document to 
the extent necessary to comply with law in a manner" that preserves to the greatest extent possible the 
intended benefits to the City, the Port, .and Develope~. . 

3.3. Good Faith and Fair Dealing. In all situations arising under the Transaction 
Documents, each Party must attempt to avoid and minimize the. damages resulting from the other's 

· conduct and take all reasonably necessary measures to impleme.nt the Transaction Documents. The 
Transaction Documents are subj~ct to the covenant of good faith and.fair dealing applicable to cont_racts . 
under California law. Accordingly, Developer and the Port each covenants, on behalf of itself and its 
successors, to take all actions and to execute, with acknowledgment or affidavit if required, all documents 

. necessary to achieve the objectives of the Transacti9n Docum~nts to the extent consistent with 
applicable law. 

4. ACTIONS. 

4.1. Attorneys' Fees . 

. · (a) Prevailing Party. 

(i) Should any Party file an action permitted or required under any 
Transaction Document, the prevailing Party will be entitled to recover its reasonable 
costs; including attorneys' fees, plus interest at the maximum amount allowed under law, 
from the losing Party. 

(ii) The ICA and the Tax Allocation MOU .are specifically excepted from this 
prevailing party provision. . · 

(b) . Fee· Schedules. For atto~neys in the Office of the City Attorney, attor~ey fee 
rates will be based on the fees regularly charged by private attorneys with an equivalent number 
of years of professional experience (calculated ~y reference to earliest year of admission to the 
bar of any state) who practice in San Francisco in law firms wit!") approximately the same number 
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of attorneys as employed by the Office of the City Attorney. For in-house counsel, attorney fee 
rates will be based on the same criteria, with amounts based on law firm rates where the office of 
in-house counsel is located. 

4.2. Jurisdiction and Venue. All obligations unde!r each Transaction Agreement are to be 
performed in the City and County of San Francisco .. Each Party, by .executing a Transaction Document, 
agrees that '.lfenue is proper in and consents to the jurisdiction of the Superior Court for the City and 
Co.unty of San Francisco. 

4.3. Severability. Unless specifically provided otherwise, a final judgment invalidating any 
provision of any Transaction Document, or its application to any person, will not affecf any other provision 
of the Transaction Document or its application to any other person or circumstance. All other provisions 
of the Transaction Document will continue in full force and effect, except to the extent that enforcement of 
the Trc;insaction Document as affected by the final judgment would be unreasonable or grossly in~quitable 
under all the circumstances or would frustrate a fundamental pu.rpose of the Tra.nsaction Documents. 

4.4. Limitations on Liability of the Parties. 

(a) No Personal Liability of City Parties. Under no circumstances will any individual 
board member, director, commissioner, offi~er, employee, official, or agent of the City or the Port 
be personally·liaple to Developer.for any Event.of Default by a City Party or for any·amount 
payable to a Developer Party under any Transaction Document. 

(b) No Personal Liability of Developer.Parties. Under no circumstances will any 
individual board member, director, officer, employee, official, partner, employee, or agent of · 
Developer or any Affiliate of Developer be personally liable to any City Party for any ~vent of 
Default by a_ Developer Party or for any amount payabl~ to a City Party under any Transaction 
Docum~nt. DA Successors are specifically recognized as Developer Parties for the· purpose of 

· this provision. 

(c) · No Consequential. Punitive. or Special Damages. Developer, the Port, and the 
City would not have entered into the Tral")saction Documents to which they are Parties if they 
could be ·lia.ble for indirect or consequential, punitive, or special damages. Accordingly, 
Developer, the Port, and the City each waives any Claims against, and covenants not to sue, the 
other Party to any Transaction Docur:nent for indirect, consequential, punitive, or special 
damc;iges, including loss of profit, loss of business opportunity, or damage to goodwill. 

(d) No Effect on Other Rights. This Paragraph will not affect any Party's right to 
recover actual damages and attorneys' f~es awarded by an Arbitrator's decision or a court's final 
judgment for a Claim arising from a Breaching Party's failure to: (i) pay any sum when due under 
any Transaction Document; or (ii) satisfy an inder:nnity under any Trarisaction Document. The 
right to enforce a final decision or judgment will not.be limited by subparagraph (e) of this 
Paragraph. · ·· 

(e) Project Payment Sources. Except as otherwise provided in any Transaction 
Document, Developer agrees that its rights to payment in the implementation of the Project are 
limited as follows. · 

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

(ii) More specifically, in no event may Developer compel: (1) the City to use 
funds in or obligate the City's General Fund; or (2) the Port to use funds in or obligate the 
Port Harbor Fund except as described in the Financing Plan, in ·either case to reimburse 
Developer's Horizontal Development Costs, pay any other costs associated w_ith the 
Project, or satisfy any Developer Claim under any Transaction Document. . 

App-5 



(f) Liability of Others. Unless specifically provided otherwise; the Parties agree that 
no Agents of the Port or of the City or of their successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical Developer or of 
their successors or assigns will be personally liable to the Port or the City, for any default or 
breach or for any payment or performance that becomes due under any Transaction Docum~nt. 
This Subsection does not release or waive the obligations of any person with a direct legal 
obligation under applicable law, such as the general partner of a limited partnership or any 
Obliger .providing Adequate Security for a specified obligation. 

5. NOTICES .. 
. . 

· 5.1~ Manner of Delivery. Unless otherwise specified in a Transaction'Document, any·notices 
(including notice of approval or disapproval, demands, waivers, and responses to. any of them) requii"ed 
or permitted under any Transaction Document must be delivered by: (a) hand delivery; (b) first class 
United ·States mail, postage prepaid, return receipt requested; or (c) overnight delivery by a nationally 
recognized delivery service or the United States Postal Service, delivery charges prepaid. 

· 5.2. Required lnformatiorr T~ be effective, a notice !'JlUSt be in writing or b.e accompanied 
by a cover letter that, to the extent applicable: · · 

(a) cites the section of the Transaction Document under which the notice is given; 

(b) indicates whether a response or other action is required and, if so, the periqd of 
time within which the recipient must respond or otherwise act; 

(c) . for a potential breach, is prominently marked "Notice of Defaulf' or "Notice of 
Material Breach~ and.specifies the cure period; 

(d)' is clearly marked "Request for Approvaf' if approval is b.eing requested; 

(e) ·if denying or obj~cting tq a request for approval, states with particularity the 
"reasons for the disappr\)val or objection; and . 

(f) . if explicitly permitted under the Transaction Document, states that failu.re to 
respond to the notice within the stated time period will be deemed to be the recipient's approval of 
the.subject matter.of the notice.. . . . ......... . 

5.3. Effective Date. A notice will be deemed to be delivered and effective: 

(a) . · on the date personal delivery actually occ·urs; 

(b) on the business day after the business day it is deposited for overnight delivery; 
or 

(c) . on the date of actual delivery or on which delivery is refused as shown on the 
return r~ceipt if mailed. 

5.4. Interested ·persons. Interested Persons may request copies of notice·s that the Port or 
the City delivers to Developer by providing notice to the Port or the City .. Developer will have the sole 
responsibility for providing information to any Interested Person desiring ·notice. Neither the. Port nor the 
City will incur liability f~r failure to provide notice to· any Interested Person. 

5.5. Change of Address. Notices must be delivered to the addresses for notice as specified 
in the Transaction Documen~s. unless superseded by a notice of a change in address for notices that is 
delivered in accordance with App 11 A.5.1 (Manner of Delivery). 

5.6. Convenience Copies.· Except as explicitly permitted under specific circumstances, a 
Party must not give notice by facsimile or electronic mail, but any Party may deliver a copy of a notice by 
facsimile or electronic mail as a courtesy or for convenience. The effective date of a notice will not be 
affected by delivery of a convenience copy by fac.simile or electronic mail. . . 
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6. PAYMENT DEMANDS. 

6.1.. Application. The.following procedures will apply to any demand from one Party to the 
other Party for payment whenever payment procedures are not specified in the Transaction Document 
under which demand is made. Example~ where this Section will not apply are Payment Requests 
submitted under the Acquisition and Requisitions submitted under the Financing Plan. · 

. . . 

6.2. Demand. The Party seeking payment must deliver its demand for payment.to the other 
Party together with proof of payment. The Party obligat~d to pay will have the right to engage a CPA to 
review the other Party's claimed costs, and the Party seeking payment must cooperate in providing 
information necessary for the review. The Party conducting the review will bear its own costs unless the 
review reveals that the other Party's costs are overstated by 5% or more, in which case, the amount of 
the reimbursement will be reduced by the amount of ~he review costs. 

6.3. Time for Payment. Except when other procedures are specified in a Transaction 
Document, or d4ring any period of review or dispute resolution, the Party obligated to make.payment 
must satisfy the payment demand within 30_ days after-receipt of the demand for payment. 

7. USAGE Gl,JIDELINES FOR DEFINED TERMS . 

. 7.1. Definitions in Glossary. . 

(a) The glossary in Appendix Part.B contains the definitions for terms used in the 
primary Transaction Documents, or specifies where terms are defined.· · · 

(b) · When the glossary identifies a Transaction Document that defines a term and 
includes a definition, the definition in .the Transaction Document will govern over any 
inconsistency with the definition in the glossary. · · · 

7.2. Capitalization. D~fin·ed terms that are not capitalized in this Appendix are not 
capitalized when us~d in the· Transaction Documents." . 

. . . . 

7.3~ · Correlating· Terms Included. Each defined term must be interpreted to encompass all 
correlating plural and" singular·nouns, verb tenses and· forms, adjectives, adverbs, and other forms of the 
term. The following examples of the application of definitions to correlating terms are illustrative only and 
are not intended to limit the application _of the e><"amples u~ed or the meaning of this Paragraph. 

"Assign" applies to "Assignment," "Assignee," "Assignor," and "Assigned." 
• ·. "Begin construction" applies to "began to construct," "beginning construction," and "has begun to 

construct." ·. · · 
"Indemnify" applies to "indemnity," "indemn.ification," and "indemnitor." 
"substantial ~ompl~tion" applies to "Substantially Complete,". 
"Thir~ party". applies to ~third-party" and "third parties." 
"Waive" applies to "waiver," "waivers," "waived," and "wa~ving." . 

7.4. Definitional Context~ In some instances, defined terms apply only to certain 
circumstances or may have different meanings in different contexts. In those instances, the definition will 
be identified.as specific to a situation. The following examples are illustrative only and are not intended to 
limit"the application of the examples used or the meaning of this Paragraph. 

• · "final completion" and "substantial completion" as used in reference to Horiz.ontal Improvements · 
and Vertical Improvements incorporate conditions specific to each type of Improvement. 
The "Parties" to one Transaction Document may be different from the "Parties" to another 
Transaction Document. 

8. INCONSISTENT PROVISIONS. 

8.1. General Rule. Developer and the City Parties intend for any Transaction Document 
addressing specific rights and obligations to prevail over any inconsistent provisions in any other any 
Transaction Document for the Project. This general .rule will apply to the primary Transaction Document 
as amended from time to time,· .whether or not the amendment is reflected in the Appendix. 
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8.2. . Examples. The following examples are illustrative only-and are not intended to limit the 
application of the examples used or -the meaning of this Paragraph. · 

Financing provisions in the Financing Plan will prevail over conflicting provisions regarding 
Project Payment Sources in any other Transaction Document that is not specific to a "Project . 
Payment Source. · . 
The RMA will· prevail over conflicting provisions in any other Transaction Document, including the 
.Financing Plan, with respect to rates and methods of assessing Mello-Roos Taxes. 
An"RMA amendment revising the definition of "Tax"Exempt Parcel" will prevail over an 
inconsistent definition in this Appendix a:s applied to the levy of Mello-Roos Ta·xes. 
Review·periods for Improvement Plans in the ICA will prevail over conflicting review periods in 
any other Transaction Document. 

9. HEADINGS AND REFERENCES. 

9.1. Headings. The headings preceding the articles, sections, and other parts of each 
Transaction Document and in-the applicable table of contents have been inserted for convenience of 

·reference only and m·ust be disregarded in the construction and interpretation of-the Transaction· 
Documents. · 

9.2. References Generally. Any refe~ence to a provision "in the [Transaction Document],;, 
·"herein," "hereof," or similar terms will be deemed to refer. to any reasonably reiated provisions of the 
· Transaction Document in which the reference appears in the context of the reference, unless the 
reference refers solely· to a specific provision of the Transaction Document. 

9.3. · Within Transaction.Documents. 

· . .(a) . Un.less otherwise specified, whenever a Tn:ms~ction Document, including all 
exhibits, schedules, and attachments, refers to the table of c.ontents or.any ·article; section, · 
exhibit, attachment, or defined term, the reference is deemed to refer to the arti.cle, section, 
exhibit, attachment, or defined term of the .Transaction .Document or the referenced exhibit or 
attachment and all of the subsections, subparagraphs, clauses, exhibits, and attachments. 

. . . 
·. . (b) The word "this" when used to refer to any document, article, section, paragraph, 

- 'clause, or other distinct provision in a document means the.referenced document or.provision. 
: For example, "this Paragraph" means App 1I 9._3, and "this.subparagraph" means App 1I 9.3(b).· 

. . 
9:4. To.Other Documents. ··Unless otherwise specified,. all references to a .Transaction 

Document or a specific exhibit,. attachment, schedule, supplement, Consent, addendum, or other 
document attached or deemed attach~d to a Transaction Document means the entire document as 
amended, replaced, supplemented, clarified, corrected, or superseded at any time while any obligations 
under the Transaction Document are outstandinQ. · 

10. ATTRIBUTED ANO DELEGATED ACT$ AND OBLIGATIONS. 

10.1. Delegated Actions. References in any Transaction Document to a Party's acts or 
omissions mean acts or omissions by the Party and its Agents unless the c_ontext requires or specifically 
stated otherwise. 

:· 10;2. ---·Transferred·Obligations. "References· in any Transaction·Document to a Party's 
obligations also mean the Party's obligat!on to ensure· that its .successors, Agents, and Transferees 
comply with all applicable obligations. · 

10.3. Successor Public Bodies. References to any public body acting in its regulatory or 
proprietary capacity also mean _the named body or any success.or public body designated by or under law 
to act in the same capacity. 

10.4. Successor Public Officials. References to elected and appointed officials of public 
bodies also mean their duly appointed or elected, as applicable, successors to the extent authorized to 
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act in the same· capacity, and designees to the extent authorized to take .specific actions on behalf of the 
named officials. · · 

11. TRANSFERRED RIGHTS .. 

All references to Developer in a Transaction Document pertaining to any right under that . 
Transaction Document also mean a Transferee to the extent set forth in an Assignment and Assumption 
Agreement in form and content consistent with DOA Art 6 (Transfers). 

12. RECITALS. 

Recitals are included to provide context for the Parties' agreement as set forth in the Transaction 
Document in which they appear and are not binding with.respect to the Parties' rights and obligations. If 
the recitals conflict with c;>ther provisions of the Transaction Document, the other provisions will prevail. 

13. WORDS OF INCLUSION. 

The words "including," "such as," or similar· terms when following any_ general term must not be 
construed to limit the term to the speCific terms tryat follpw, whether or not followed by language of non­
limitation, such as "without limitation,"·"including, but not limited to;" or similar words, but will be deemed 
to refer to all other items or matters that could reasonably fall ·within the broadest possible. scope of the 
term and to be followed by the phrase "without Hmjtation".or "but not limited to." · 

14. GENDER AND NUMBER. 

Wherever the context requires, gender-specific and gender-neutral references are deemed to 
inGlude the masculine, ·feminine, and gender-neutral, and references to the singular are deemed to . 
include the plural and vice versa. 

15. NUMERALS. 

For·purposes of calculations under any Transaction Document, fractions will not be. rounded up or 
down. A numeral will prevail over any conflicting spelled out ·number. 

16. TIME PERIODS. 
. . 

16.1. Calendar Periods. Reference~ to days, months, quarters, and years mean calendar 
days, months, quarters, and years unless otherwise specified. · 

16.2. · Business Days. References to a business day means a day other than a Saturday, 
Sunday, or a holiday recognized by the City. A business day begins at 8 a.m. and ends at 5 p.in., Pacific 
Standard Time or Pacific Daylight Savings Time, whichever is in effect on the date ih question. 

17. STATUTORY REFERENCES. · 

. References to specific code seGtions mean San Francisco Municipal Ordinances unless 
· otherwise specified or required by context. References to any law n:iean the law as in effect on the 
Reference Date and as amended at the time ia question, unless. specifically stated otherwise. 

18. NO PARTY DRAFTER. 

· The Transaction Documents have been negotiated ·at arm's length between persons 
sophisticated and knowledgeable in the matters addressed. In addition, each Party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to consult with 
counsel. Accoraingly, the provisions of the Transaction Documents must be construed as a whole 
according to-their common meaning to achieve the Parties' intent and purpose; without any presumption 
(under Cal. Civ. Code§§ 1649, 1654, or otherwise) against the Party responsible for drafting any part of 
any Transaction Document. · 

App-9 



PART B: GLOSSARY OF DEFINED TERMS 

This glossary is provided to assist in understanding and interpreting the Transaction Documents 
and will never override the provisions in any Transaction Document. Defined terms that are not 
capitalized in this glossary ~re not capitalized when used in the Transaction Documei:its. 

"4% LIHTC" means tax credits available for affordable housing development under the Tax Code. 

"20th/Illinois Parcel" means a parcel within Pier 70 bounded by 201h Street on the north, the Hoedown 
Yard on the south, Illinois Street on the west, and the 28-Acre Site on the east, which the Port will 
merge with a portion of Michigan Street then subdivide to create Parcel K North a.nd .Parcel K 
South, separated by 21 51 Street. 

"20th/Illinois Plaza" means a PL!blic Space adjacent to Parcel K North that the Vertical Developer of 
Parcel K North will be obligated to build. 

"201h/lllinois .Plaza pffset" means the estimated cost to construct that is deemed to have been deducted 
from Parcel K North Proceeds, subject to true-up under FP § 3.1(c) {201hJlllinois Plaza). 

"201h Street" means the area within Pier 70 that the Port has parcel leased to Historic Pier 70, LLc: with 
the same boundaries as Sub-Project.Area G-1 and the 201h Street CFD. 

. . 

"20th Street CFO" means a CFO that the City has agreed to establish to finance Ongoing Maintenal')ce 
Costs of 201h Street Maintained Facilities. 

"201h Street Maintained Facilities" means the following impr6vemems, for which Ongoing Maintenance 
Costs will be paid by Se~ices Special Taxes levied on Taxable Parcels in the 201h Str~et. CFO; 

. (i) Public Spaces in the 201h Street CFO; 

{ii) Public ROWs in the 201h Street CFO; 

{iii) other Public Spaces outside of the FC Project Area and the Illinois Street 
Parcels; 

{iv) other Puolic ROWs in Pier 70 north of 201h Street and outside of the Illinois Street 
Parcels; and 

{v) · costs for Shoreline Protection Facilities north of 201h Street. 

"28-Acre Site" is an approximately 28-acre area located in the southeast corner of Pier 70 with the legal 
description and site plan shown in ODA Exh A1 {Legal Description), DOA Exh A2 {Site Plan), 
and DA Exh A (Legal Description and Site Plar:i). 

"28-Acre Site Affordable Housing Fee" means·the Project-specific Impact Fee imposed on Market-Rate 
Condo Projects: under AtiP § 6.2 {Market-Rate Condo Projects). 

. . 
~·28-Acre Site Louisiana Parcel" is defined in ODA§ 15.1(d) (Louisiana Parcel Improvements). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the Impact Fee defined in DA§ 5.4(b) {Impact 
Fees and Exactions) that Vertical Developers of non-residential property will pay in lieu of the 
Jobs/Housing Linkage Fee payable under Planning Code sections 413.1-413.11. 

. . 

"28-Acre Site Project" means the development of the 28-Acre Site in accordance with the ODA, subject 
to the DA Require·ments. 

"30% Commercial Trigger" means, for purposes of DOA § 4.5 {Down Market Delay Procedures), that 
commercial-office use occupies 30Vo or more of the total gsf of market-rate residential and 
commercial use approved in a Phase Approval {excluding commercial-office use on Flex Parcels, 
and affordable housing, parking, retail, restaurant, and arts/light-industrial uses). 

"100-year flood" means a flood having a 1% chance of.occurrence in a given year. 

"AA" is an acronym for the Acquisition Agreement. 



"AA Allocation" means the allocation of Horizontal Development Costs for Horizontal Improvements 
requested by a Payment Request to specific Horizontal Improvements or Components. 

"AB 418" means Assembly Bill 418 (stats. 2011, ch. 477). 

"accept" means an Acquiring Agency's or the Board of Supervisors' final aGtions to accept any Horizontal 
Improvement for puplic ownership. 

"Acceptance MOA" means the Acceptance and Maintenance Memorandum of Agreement that the Port 
will enter into with Other City Agencies regarding completed Horizontal Improvements:· _,,. 

"Acquiring Agency" means the City Agency (the Port, SFPUC, or Public War.ks) that will acquire 
Horizontal Improvements in accordance with the Transaction Documents and Existing City Laws 
and Standards. · · 

"Acquisition Agreement" means the Acquisition and Reimbursement Agreement b~tiNeen Developer 
and the Por:t ·in the form of f P Exh A that lists Horizontal Improvements that Acquiring Agencies . 
will purchase from Developer, establishes the Acquisition Prices of Horizontal Improvements, and 
provides forms and prqcedures for Developer to request in_spection of and payment for Horizontal 
lr:nprovements. 

·~Acquisition Price" means the amount that the Port will pay Developer on behalf of Acquiring Agencies 
to purchase Horizontal Improvements under the A~quisition Agreement, which will be the sum of 
the Horizontal Development Costs incurred for Horizontal Improvements and accrued Developer 
Return on the date of pa_yment. · · 

"Acquisition Cost Update" means one or more· updates to the Phase Improvements, Components, and 
the preliminary Horizontal Development Cost estimates for Horizontal ;Improvements listed in 
AA Exh B·that Qeveloper submits to the Port f<;>r P~ase l_mprovements. · 

"action" when used in reference to any Claim or Loss means any administrative, judicial, quasi-judicial, or 
nonjudicial proceeding; including ariy alternative dispute resolution proceeding, and includes any 
complaint, cross-complaint, counterclaim, bankruptcy case, ad'!ersary proceeding, and appeal. 

"actual damag~s" means the exact amount of any sum due and owing,. together with interest until paid 
and all costs of collection. 

"Adequate Security" means all Phase Security and Loss Security that Developer provides to the Port 
-.under the DDA: 

(i) to secure the faithful performance or payment, or b<;>th, of the obligations secured 
thereby under ODA Art 17 {Security for Project Activities); . 

{ii) . issued by a person that meets the Obligor .Net Worth Requirement- and .is . 
approved by the Port Director; 

(iii) limiting the Obligor's liability to the Secured Amount plus the Port's costs of 
enforcement; and 

(iv) that is in form and substance proposed by Developer and approved by the Port 
Director, including but not limited to a Guaranty, bonds, letters of credit, 
certificates of deposit or any other form that provides reasonable assurances 
regarding the obligations secured thereby. Any Adequate Security required by 
the Subdivision Code in connection with a final subdivision map shall conform to 
the requirements of the Subdivision Code. 

"Adequate Security Requirements" means Developer's obligations under DOA Art 17 (Security for 
Project Activities). 
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"Administrative Delay" means an Excusable Delay caused when: 

(i) 

(ii) 

(iii) 

a Regulatory Agency fails to act on a Developer request or application within a 
reasonable time under its standard practices or as otherwise spe_cified in the ICA, · 
the Development Agreement, or the ODA; 

an appeal body or court determines that a Regulatory Agency's act or failure to 
act on an application was improper following a challenge by Developer or a 
Vertical Developer Affiliate; or 

the Port delays or fails to execute and deliver aNertical ODA or Parcel Lease to 
the applicable Vertical Developer after it has proffered the partially executed . 
agreement substantially in the form attached to the DOA. . 

"Administrative Delay" excludes ·any delay caused by Developer's failure to meet any 
Outside Date due to its failure to submit timely all required and requested 
information supporting a request or application. ·. 

·Administrative Fee" means: 

(i) a City fee imposed citywide or portwide in effect and payable when a .developer 
submits an application for any Regulatory Approval, intended to cover only the 
estimated actual costs to the City or the Port of processing th~ application, 
addressing any related hearings or other actions, ahd inspecting work under the 
Regulatory Approval; and · 

(ii) the amount that Developer or a Vertical Developer must pay to the City or the 
Port under any Transaction Document to reimburse the:City or the Port.for its 
administrative costs in ·processing applications for any Regulatory_ Approvals 
required under the Project Requirem~nts. 

"Administr~tive Fee" excludes: 

(1) any Impact Fee or Exaction; 

(2) Port Costs; and 

· •. (3) Other City Costs. 

"ad valorem tax" means a tax levied. on a real property interest based on its assessed ~alue, subject to 
the limitations of section 1 of article XlllA of the California Constitution. 

"Advance" means a_ loan that the Port m~kes tothe Pier 70 CFDs under FP Art 7 (Port Advances). 

"Advance of Land Proceeds" means.a loan of Land Proceeds that the Port makes to the Pier 70 CFDs 
under FP Ar:t 7 (Port.Advances) . 

. "Advance· of Land Proceeds Account" means the segregated account in the Mello-Roos Improvement · 
. Fund or the Tax Increment Fund that the Port establishes with the Special Fund Trustee to 
receive, hold, and disburse Allocated Tax Increment or Facilities Special Taxes, as applicable, to 
pay the Pier 70 CFDs' obligations under Promissory Note-LP. 

"Affiliate" when used in reference to .a specified person, ·means any other· person ~hat directly or through 
intermediaries Controls, is Controlled by, or is under Common Control with the specified person. 

"affordable housing" means rental or ownership housing affordable to r:>ersons of low and moderate 
income, as described in the Affordable Housing Plan. • · · 

"Affordable Housing Cost" when used in reference to a BMR Unit or an lnclusionary Unit means a 
monthly rental charge (including the applicable Utility Allowance but excluding. Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Household Size. 
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"Affordable Ho.using Developer" means a qualified.developer selected by MOHCD to develop an 
Affordable Housin9 Parcel. · 

"Affordable·Housing Fees" means lmpact"Fees paid in lieu of providing onsite lnclusionary Units under 
Planning Code· sections 415.1-415.11. · 

"Affordable Housing_Fund';·.m~ans the segregated account that the Port establishes with the Special 
Fund Trustee to receive, administer, and disburse Housing Tax Increment. · 

"Affordable Housing Parcel" means a Development Parcel on which 100% affordable housing might be 
constq.Jcte~ ·un~er the Affordable Housing Plan, anticipated to be Pare~! C 18, Parcel C2A, and 
Parcel K South: · 

"Affordable Housing Parcel Completion Date" means the date on which Developer has ·satisfied the 
requiiements·ot'AH.P § 3.3(~) {Required Improvements); subject to AHP § 3.4 {Developer's · 
Reimbursement Option). · 

"Affordable Housing Plan" means DOA Exh 83, which sets forth certain requirements for BMR Units, 
· lnclusionary·Units,_ and Condo Units in the AH_P HouSing Area. · · · · ·· 

"Affordable Housing Project" means the building that an Affordable Housing Oeveloper builds on an 
Affordable Housing Parc~I in.which 100% of the Residential L:Jnits are BMR Units, with the · 
exception of the m"anager's unit. 

"Affordable Self Storage Site" means the premises under the lease between the Port and Affordable 
· Self"Storag~. Inc., depic~ed in ""L Exh A-2. 

"Agent" means any officer, <;lirector, employee, legal or other authorized representative, attorney, or 
contractor of any· person and any of their respective Agents.· · : · 

"Aggrieved Party" means· the Party all~ging that a Breaching Party has committed an Event of Default or 
is in Material Breach under the terms of a Transaction Document. 

"agree" means an accord, mutual consent, or binding decision reached by two or more persons. · 

"agree" excludes any unilateral ctecision. 

"AHP" is an acronym' for:the Affordable Housing Plan·{DDA Ex~ 83).·· 
. . 

·"AHP Deferred Infrastructure" means Horizontal Improvements, primarily consisting of Utility 
· Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public 

ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street 
lights, furnishings and land~caping, and utility boxes and laterals se..Ving the· parcel, that· 
Affordable Housing-Developers may be required to construct under an agreement with MOHCD . 

. "AHP Housing Area" means the area subject to the Affordable Housing Plan, consisting of the 28-Acre 
Site c;ind Parcel K South .. 

"Allocated" when modifying c;iny reference to Housing Tax Increment, Mello-Roos Taxes, or Tax 
Increment" means the portion of the applicable taxes that the City collects from the financing 

. district that the City has agreed to allocate to the financing district for uses approved in the related 
·· ··· · · - formation proceedings··or·financing plans. · · ·· · · ·· · · · · · ···· · ·· ····· 

"Allocation Period" for purposes of ODA Exh AS means the period ending on October 17 e·ach ye!'ir. 

"allonge" means a document that ·is affixed to and is a part of a negotiable instrument. 

"Allowed Developer Return" means Developer Return on Developer Capital up to the Interest Cost 
Limitation. 

"Allowed Return" means Allowed Developer Return or Allowed Return on Port Capital, or both, as 
appropria~e in the context. 

. . 
"Allowed Return on Port C_apital" means Return on Port Capital .up to the Interest Cost Limitation. 
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"ALT A" is an acronym for the American Land Title Association. 

"Amendment Action" means a discretionary action to approve a termination by agreement or 
amendment, supplem_ent, or addition to any of the Transaction Documents or Project 
Requirements. 

"AMI" means Area Median Income. 

"Annual" when modifying any reference to Housing Tax Increment, Mello-Roos Taxes, or Tax Increment 
means the amount that the Port receives, as the agent of a financing district, in a City Fiscal Year. 

''Annual Ground Rent" means ground rent for an Option Parcel that is payable to the Port in annual 
installments over the Parcel Lease term as provided in FP § 3.7(b) (H¥brid Lease).· 

"Annual Port Budget" means the amount of Port Costs and Other City Costs that the Parties agree will 
be charged against the 28-Acre Site Project in any City Fiscal_ Year covering any.part of t~e ODA 
Term. 

"Annual Review" means the periodic review under DA Art 8 ·(Periodic Compliance "Review) of : 
Developer's compliance with the Development Agreement, as required under section 65865.1 of 
the Development Agreement Statute and Administrative Code section 56.17. 

"Annual Review Date" means the date established by Administrative Code section 56.17.. by which the 
Annual Review must begin, subject to DA§ 8.1(c) (Planning Director's Discretion). 

"App~ and ." ~ppen~ix" mean this Appendix. 
. . 

·"Appendix G-1" means the infras~ructure financing plan for Sub-Project Area G-1 that the Board of 
Supervisors approvec;t by Ordinance No. 27-16, which is attached as Appendix G-1 to the.iFD 
Financing Plan. · 

,;Appendix G-2" means the·P~oject-specific infrastructure financing plan for Sub-Project Area G-2, Sub~ 
Project Area G-3, and Sub-Project Area G-4 that the Port has submitted to the.Board of. 
Supervisors for approval, which will be attached as Appendix G-2 to the IFD Financing Plan whe~ 
approved. · 

"Applicable Law" means, individually or collectively, any law tt:iat applies to development,. use, or 
occupancy of or conditions at the FC Project Area. 

. . . 
"Applicable Lender Protections" means provisions of DOA Art 18 (Lenders' Rights), VDDA Art 16 

(Financing; Rights of Lenders), and PL Art 40 (Mortgages) that protect the rights of Permitted 
. · Lenders making loans to Borrowers to finance Improvements at the FC Projec;t Area. 

"Applicable f;'ort Laws" means the Burton Act as amended by AB 418, the statutory trust imposed by the 
Burton Act, Charter Appendix B, and the common law public trust for· navigation, commerce, and 
fisheries. · 

"Appraisal Instructions" means directions to Qualified Appraisers substantially in the form of 
ODA Exh 04. 

"Appraisal.Notice" means a notice from Developer to the Port initiating the appraisal process for an 
Option Parcel under DOA§ 7.3 (Option Parcel Appraisals). 

"Approved Arbitrators Pool" means ODA _Sch 1, as revised under ODA§ 10.1 (Ar~itratbrs). 

"Approved Payment" means any or all of the final Entitlement Cost Statement, Approved Payment 
Request, or Approved Requisition, as appropriate in the context. 

"Approved Payment Request" means a Payment Request in the form of AA Exh C for Horizontal 
Development Costs of Horizontal Improvements that the Chief Harbor Engineer has approved or 
is deemed to have approved under AA § 4.2(c) (Deemed Approval). 
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"Approved Requisition" means a Requisition in the form of FP Exh·B for Horizontal Development Costs 
(other than for Horizontal Improvements) that the Port Director has approved under FP ·§ 2.2(b). 
(Requisitions). 

"Arbitration Start Date" means the date on which a selected Arbitrator confirms in writing to the Parties 
that the Arbitrator is available and willing to serve. 

"Arbitrato.r" means the neutral party who will preside over any arbitration proceeding regarding a 
Transaction Document. · 

"Architecr means the licensed architect of record for any Improvements. 

"Architect's Certificate" means a certificate signed by the Architect verifying that a Vertical Developer 
has completed the specified Vertical Improvement under the Construetion Documents. 

"Area Median Income" wh~n used in reference to lnclusio·nary Units and BMR Units means the current 
unadjusted median income for the San Francisco area as published by HUD; adjusted solely for 
House~old Size. If HUD ceases to publish the AMI. data for San Francisco for.18 months or 
more, MOH CD and Developer will make good faith ·efforts to agree· on other publicly available and 
credible substitute data for AMI. 

"Army Corps" means the Army Corps of Engineers. 
. . . 

"Artist Transition Plan" means C! transition plan for the Noonan Tenants prepared in accordance with 
DOA§ 7.13(c) (Artist Transition Plan). 

"Arts Building" mean~ a new building on Parcel E4 wit~ space dedicated and restricted to arts/light 
industrial uses in accordance with ODA§ 7.12 {Arts Building) and the Arts Program, which may 
include the Noonan Replacement Space. · 

"Arts Building Account" means the segregated account in the Facilities Special Tax Fund that ·the Port 
. will establish witti the Special Fund Trustee to receive, administer, and disburse Arts Building 

Special Taxes as specified in the Financing Plan. · 

"Arts Building Costs" means all reasonable and customary hard and soft costs to build the Arts Building. 

"Arts Building Funding" means Arts Building Proceeds that the Port.will.provide to.fund the.Arts Building 
if conditions in DOA§ 7.12 {Arts Building) are met. 

"Arts Building Proceeds" means the Arts Building Special Taxes and any.Mello-Roos Bond Proceeds 
secured by the Arts Building Special Taxes, which·may be used in ·accordance with ODA§ 7.12 
(Arts Building) to finance: · 

{i) 

.{ii) 

{iii) 

(iv) 

the Noonan Replac~ment Space; 

the Arts Building provided certain conditions are met as set forth in the Financing· 
Plan; and · 

community facilities provided the CF Conditions are met; or 
. . . . 

a public building on Parcel E4. 

"Arts Building Schedule" means a schedule·that Developer maintains to account for the application of 
funds to the.Arts Building Funding. 

"Arts Building Special Taxes" means Improvement Special Taxes that are levied to finance the Noonan 
Replacement Space and, under ce.rtain conditions, the Arts Building Funding and the community 
facilities in accordance with the RMA for: · ' 

(i) the Pier 70 Leased Property CFD; or · 

·(ii) the Pier 70 Condo CFD. · 
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"Arts Master Tenant" means a master tenant of the Arts Building that meets the qualifications set forth in 
ODA§ 7.12(h) (Arts Master Tenant Qualifications) .. 
. . 

"Arts Program" means the eligible uses and arts tenant qualifications for the Arts Building, which are 
described in DOA Exh B6. 

"As-Built Drawings" means Permit Set drawings and specifications of Improvements in their final form 
and as-built field documents prepared during the course of construction. 

"Assessed Parcel" means a Taxable Parcel that meets all four of the following conditions: 

(i) one or more buildings have been constructed or rehabilitated on the Taxable 
Parcel for which the Port has issued a TCO; · 

(ii) the buildings have been finally assessed; 

(iii) the Assessor has levied ad valorem taxes on the Taxable Parcel; and 

_(iv) at least one year of ad valorem taxes levied under clause (iii) have been paid. 

"Assessed Parcel Credit Rep()rt" means a report that the CFO Administrator will prepare for the 
Treasurer-Tax Collectpr that specifies the amount of the Facilities Special Tax Credit to be 

· applied to Assessed Parcels. 

"Assessment Shortfall" means the positive difference between: · 

(i} the amount of property taxes that would have been levied on a Taxable Parcel by 
application of the ad valorem tax on its Ba_seline Assesseq Value, as escalated to 
the date of determination by.annual increases and reassessment following a 
transfer; and 

(ii) the amount of property taxes actually levied on the Taxable Parcel after 
Reassessment. 

"Assessor" means the Assessor-Recorder of the City and Coun'ty of San Francisco. 

"Assignment" means to assign, convey, or otherwise transfer any part ofthe as.signing party's interest in 
·. the DOA as permitted under an Assignment and Assumption Agreement. 

"Assignment and Assumption Agreement" means an agreement in the form of ODA Exh 08 or in a 
form otherwise mutually acceptable to the Parties. · 

"Associated Public Benefits" means the Developer Construction Obligations identified as· Associated 
Public Benefits in the Schedule of Performance and Public Benefit Costs. 

"attorneys' fees" means reas.onable attorneys' fees and relat~d ·costs incurred in an action or as 
· otherwise indicated in the DOA, including all costs of litigation, such as fees and related costs of 

attorneys, consultants, testing, and experts, litigation costs of the action, and costs for document 
copying, ~xhibit preparatien, carriers, postage, and comn:iunications. · 

"Available Credit Tax Increment" means: 

(i) Project Tax lncre.ment on deposit with the Special Fund Trustee that is available to pay 
Special Debt Service on Mello-Roos Bonds, as determined under FP § 6.5(h) 
(Application of Tax Increment to Special Debt Service); or 

(ii) the sum of Project Tax Increment and Port Tax Increment from Historic Building 12 or 
Histo~ic Building 21 on deposit with the Spe_cial Fund Trustee that is available to pay 
Special Debt Service. on Mello-Roos Bonds issued to finance the applicable Historic 
Building Feasibility Gap, as determined under FP § 6.5(h) (Application of Tax Increment 
tc;> Special Debt Service) and FP § 11.1(b) (Application of HB Tax Increment to Special 
Debt Service). 

"AWSS" means the City's auxiliary water supply system. 
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"base flood" means a 100-year flood. 

"Baseline Assessed Value" means the final assessed value of a Taxable Parcel in the SUD after the 
Chief Harbor Engineer issues the related Temporary Certificate of Occupancy or Final Certificate 
of-Occupancy. 

"Basis of Design Report" means a type of Improvement Plan for Horizonlal Improvements that will be 
· generally in the form of ICA A~t B. 

. . 

"BCDC". is an ac::ronym for the San Francisco Bay Conservation and Development Commission. . 

"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 
Affordable Housing Parcel in a Phase for purpose~ of calculating the Interim Affordable 
Percentage: BMR Credit will be given for an Affordable Housing Parcel only on the applicable 
Affordable Housing Parcel Completion Date. Unless ~he Parties agree othervitise, Parcel C1 B will 
have 142 BMR Credits, Parcel C2A will have 105 BMR Credits, and Parcel K South will have 
80 BMR Credits. 

"BMR Unit" as defined in the Affordable Housing "Plan·.means a below-market-rate Residential Unit 
constructed in an Affordable Housing Project. • · 

. "BMR Unit" excludes lnclusionary Units. 

"Board of Supervisors" means the l~gislative branch of the City and Cour:ity of San Francisco with all 
powers and authority granted under the Charter and state law. . . 

"Bona Fide Institutional Lender" means any Cine or more of the following, whether acting in its own 
.interest and capacity or in an.agency or a·fiduciary capacity for one or more persons, none of 
which need be Bona.Fide Institutional Leaqers: 

(i) a savings bank, a savings and loan ·association, a commercial bank or trust 
company or branch thereof, an insurance company, a licensed Californi(! finance 
lender, any agency or· instrumentality of the United States government ·or any 
state or city governmental authority, a real estate investment trust, a religious, 
educational or charitabie institution, an employees' welfare, benefit, pensio·n or 
retirement fund.or system, an investment banking, merchant banking or· 
brokerage firm, or any entity directly or indirectly sponsored or managed by any 
of the foregoing, or other lender, all of which, at tbe time a Permitted Lien is · . 
recorded in favor of such entity, owns or manages assets of at least $500 million 
in the aggregate or the equivalent in foreign currency; or. 

(ii) an Affiliate of an entity described in- clause (i). 
. . 

"Bond Counsel" means an attorney or firm· of attorneys with experience in public finance matters that has 
t:>een engaged by the City or. the Port. 

"Bond Proceeds" means proceeds of any Bonds that are available for disbursement after funding the 
costs of issuance, capitalized interest, reserves, and any other amounts specified in the 
applicable Indenture. 

"Bonds" m·eans any bonds or. other forms of indebtedness secured and payable by· one or more of 
Housing Tax Increment, Mello-Roos Taxes,.or Tax Increment issued on behalf of any financing 
district, to implement the Financing Documents. · 

"Books and Records" means books and records that Developer and the Port will prepare and maintain. 
under FP § 9.5 (Books arid Records). 

"Borrower" when used in reference to a· Permitted Lien means:: 

(i) Developer; 

(ii) a Vertical Developer; 
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(iii) a permitted Transferee with rights arid obligations under the DDA directly or through a 
Vertical DDA or an Assignment or Assumption Agreement or both; or 

(iv) a person that holds a direct or indirect Controlling Interest in any of the above. 

"Breaching Party" means a Party alleged to have committed an Event of Default or to be in Material 
Breach under the ODA. · 

"Building 11" means the structure in Pier 70 that currently houses the Noonan Tenants. 
. ·. . 

"Building 11 Relocation Plan" is defined in ODA§ Section 7.23(a) (Potential Relocation-of Building 11 ). 
. . 

"Building 11 Site" means the site of Building ,11" and certain adjacent _areas as depicted in ML Exh A-2. 

"Building 21 Site" means the site of Historic Building.21 and certain adjacent common areas depicted in 
ML Exh A-2. 

"Burton Act" means Assembly Bill 190 (stats. 1968, ch. 1333), authorizing the State to grant tidelands 
and submerged lands comprising San Francisco Harbor to San Francisco under the· management 
and control of the Port Commission. 

"Capital Costs" means the sum of Horizontal Development"Costs funded by Developer Capital (as 
reflected in the Developer Capital Schedule), Port Capital (as reflected in the Port Capital 
Schedule), plus accrued Developer Return or Return on Port Capital, as ~pplicable, on the date · 
of de~ermination. 

"Capital Improvements ·Account" means a subaccount of the Facilities Special Tax Fund of. the Special . 
Fund Trust Account that the Pier 70 CFDs will.establish, as described in th·e Financing Plan. 

"cash" means United States currency delivered in legal tender or other forms of immediately available 
funds·. · 

"CEQA" is an acronym for the California Environmental Quality Act (Cal. Pub: Res. Code§§ 21000-
21189.3). . 

"CEQA Findings" means findings adopted unde~ CEQA Laws in connection with the Project Approvals. 

"CEQA Guidelines" means ttie· California G~idelines for Implementation of CEQA (Cal. Admin.·Code 
§§ 15000-15387). .. . 

"CEQA Laws" means CEQA, the CEQA Guidelines, and the CEQA Procedures. 

"CEQA Procedures" means Administrative Code chapter 31. 

"CF Conditions" m~ans all of the followin~:. 

(i) no Third-Party Challenge is pending; 

(ii) the City has approveQ the location and conditions of the community facilities; 

(iii) the funding for the community faGility will be administered by the City or a City 
Agency; and 

(iv) the community facility receives a building permit. . 

"CF Election" means the Port's notice that the City will accept Developer's proffer of Community Facility 
Space under clause (i) of ODA§ 7.19(c) (Exercise of Right). . \ 

"CFO" is an acronym for a community facilities district or a special tax district formed under CFO Law and,. 
when prece_ded by a name, means the real property in any CFO in the SUD. References to a 
CFO also mean the district itself and any area within it designated as a Zone, if required by the 
context. 
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"CFO Administrative Costs" means the proportionate share of reasonable costs that the Port, as CFO 
Agent for each CFO in the SUD, actually incurs and pays for: 

(i) services of any Indenture ·Trustee (including its counsel). for any Bonds. that the 
City issues for any CFO described in the Financing Plan; 

(ii) · marketing or remarketing Bonds; and 

(iii) all other reasonable administrative services provided by the Port, any CFO 
Administrator, 'the City, the Special Fund Truste~. and any other third-party 
professionals necessary for th~ Port to perform its duties under the DOA, the Tax 

· Allocation MOU, the Special Fund Administration Agreement. and each RMA. 

"CFO Adtninistrator".means a special tax consultant or any other person that the Director of Public 
Finance or the Port Director, as applicable, designates to administer Mello-Roos Taxes from any 
CFO according to the applicable RMAs. 

"CFO Agent" means the Port, acting on ~ehalf of each CFO. 

"CFO Formation Proceedings" means, with respect to each CFO, the proceedings taken by the Board of 
Supervisors to form the CFO. 

"CFO Goals" ·means the Local Goals and Policies for Community Facilities Districts, approved by Board 
of Supervisors Resolution·No. 387-09 on October 6, 2009, as amended from time to time solely to 
the extent required under CfD Law or other controlling state or federal law. 

. . 
"CFO Improvements" means Horizontal Improvements financed by Mello-Roos Bond Proceeds and 

lmpro.vernent Special Taxes. 

"CFO Law" means the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. ·X), which 
incorporates the Mello-Roos Community Facilitie~ Act of 1982 (Cal. Gov't Code §§ 53311-53368): 

"CFO Report" means the annual report that a CFO must file with the Treasurer-Tax Collector under.CFO 
Law. 

"Change to Existing City Laws and Standards" means any change to Existing City Laws and 
· Standards.or other laws, plans! or policies adopted by the City or the Port or.by voter. initiative ... 

after the DA Ordinance Effective Date that would conflict with the Project Approvals, the 
Transaction Documents, or Applicable Port Laws as specified in DA § 5.3 (Changes to Existing 
City Laws and Standard.s). 

"Change to Existing City Laws and Standards" excludes regulations; plans, and 
policies that change only procedural. requirements of Existing City Laws and 
Standards. 

"Chapter 56" means Administrative Code chapter 56, which the Board of Supervisors adopted under .the 
Development Agreement Statute. 

"Charter" means the Charter of the City and County of San Francisco adopted on November 7, 1995, as 
amended and in effect on the Reference Date. 

"Chief-Harbor Engin~er" means the Port's Deputy Director, Engineering, or his designee. 

"City" mean$ the· City and County of San Francisco, California, .a municipal corporation organized as a. 
· charter city under the. California Constitution. 

"City Agency" means. any public body or an individual authorized to act on behalf of the City in its 
municipal capacity, including the Board of Supervisors or any City commission, department." 
bureau, division, office, or other subdivision, and officials and staff to whom authority is 
delegated, on matters within the City .Agency's jurisdiction. · 

"City Delay Notice" means a notice from Planning to the Port that the City has reasonably determir:ied 
that delaying office development at the 28-Acre Site is nece:;sary to allow the City to balance its 
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planning objectives for Pending Projects elsewhere in the City under procedures described in 
ODA Exh AS. 

"City Engineer" nieans the person designated by the Director of Public Works under the Administrative 
Code. 

"City Fiscal Year" means the period beginning on July 1 of any year and ~nding on the ~allowing 
June 30. · 

"City General Fund" means San Francisco's general operating fund, into which taxes are deposited, 
excluding dedicated revenue sources for certain municipal services, capital projects, and debt 
service. 

·"City Law" means any City ordinance or Port code provision and implementing regulations and policies 
governing zoning, subdivisions and subdivision design, land use, rate of development, density, 
building size, public improvements and dedications, construction standards, new.construction and 
use, design standards, permit restrictions: development impacts, terms and· conditions of 
occupancy, and environmental guidelines or review at the FC Project Area, including, as 
applicable: · 

(i) 

(ii) 

(iii) 

. · (iv) . 

the Waterfront Plan and the Design for Development; 

the Construction Codes, applicable provisions of the Planning Code, including 
Planning Code section 249. 79 and Zoning Maps, the Subdivision Code, and the 
General Plan, 

local Environmental Laws and the City's Health Code; and 

the Other City _Requirements (DOA Exh A7) . 

"City Party" means the City, including the Port and Other City Agencies, and their respective Agents, 
inch,iding commissioners, supervisors, and other elected and appointed officials. 

·"City Share of Tax Increment" means 64.59% of Gross Tax Increment on the Reference Date. 
I 

"citywide" means all real property within the territorial limits of San Francisco, not including any property 
· owned or controlled by the United States or the State that is exempt from City Law. 

"Claim" means a demand made in an action or in anticipation of an action for money, mandamus, or any 
other relief available at law.or in equity for a Loss arising directly or indirectly from acts or 
omissions occurring in relation to the 28-Acre Site Project or at the 28-Acre Site during the ODA 
T!i:lrm. 

r . . 
"Claim" excludes any demand made to an insurer under-an insurance policy or to an 

Obligor of Adequate Security. 

"Close of Escrow," "Close Escrow/' "Close," and "Closing" meari .that all conditions to a Port 
conveyance of a Development Parcel have been satisfied or waived and actions required to ~ffect 
the conveyance are complete. 

"Closing Date" means Developer's projected date to Close Escrow on the Master. Lease under 
ODA § 8.5(b) (Closing Deliveries). 

"Closing Deadline," means the date that is 90 days before the Outside Date for Commencement of 
Construction of the Phase 1 Improvements, as set forth in the Schedule of Performance. 

"CL TA" is an acronym for the C~lifornia Land Title Association.· 

"Commence Construction" means the start of substantial physical construction as part of a sustained 
and continuous construction pl_an. 

'. 
"Commercial Parcel" means a Development Parcel on which office and other nonresidential uses are 

permitted in the SUD, excluding the Public Use Parcels . 
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"Commercial Test Parcel" means an Option Parcel that is selected under ODA§ 4.5(a) (Timing) to 
determine whether a Down Market Delay has occurred with respect to commercial-office use. 

"Common Control" means that two persons are both Controlled by the same other Person. 

·:community Benefits Costs'~ means Arts Building Funding and costs ·of Community Facilities Space and 
Noonan Replacement Space funded by Developer Capital, plus accrued Developer Return·. 

"Community Facility Space" means space that the City may sublease for community facilities under 
DOA§ 7.19(a)"(Right to Sublease). 

"Completed Affordable Housing Parcel" means an Affordable Housin·g Parcel for which Developer has 
satisfied the requirements of AHP § 3.3(a) (Required Improvements). 

"Completed Residential Unit".means a.Residential Unit in the AHP Housing Area for which the Port has 
issued a TCO: · 

"Component" as defined in the CFD Law means: 

· (i) for a Horizontal lmprovem·ent with an estimated cost of over $1 ·million, a discrete 
portion or phase that may be financed whether or not the Component is· capable 
of serviceable use;·or · 

(ii) for a Horizontal Improvement with an estimated cost of $1 million or·less, a 
discrete portion or phase that may_ be financed when the Component is capable 
of serviceable use. · 

"Condo Transfer Fee" means a fee payable to the Port at the Close of Escrow for any Condo Unit 
. owner's sale of 50% or more of the ownership interests in the Condo Unit. 

"Condo Unit" means a Residential Unit that is intended to be offered for sale in fee for individual 
ownership, which will be treated as a !axable Parcel in the Financing Documents. 

~·consent" means Developer's or a City Agency's consent to the Transaction Document to which the 
Consent'is attached. · 

"Consolidated Response Date" mean·s three days after the date on which the Port receives comments . 
froni all Other City Agencies under ICA § 4.4(h) (Delivery of Compiled "Comments). 

"Construction Codes" means the Port Building Code and all Municipal Codes regulating construction of 
new Improvements and alteration or rehabilitation of existing Improvements, ·including the . · 
International Building Cede and the California Building Code to the extent incorporated and.as 
modified by the Port Commission Qr the Board of Supervisors. · 

"Construction Document" means any lrriprovement Plan or Master Utilities Plan submitted to the Port or 
.. the City in accordance with the ICA or the ODA.. 

"Construction Permit" means: 

(i) for Horizontal Improvements, any permit that Developer must ·obtain from the 
Port or Other City Agencies before Commencement of Construction at the 
28-Acre .Site; and · · 

(ii) for Vertical Improvements, building permits or site permits and ~ddenda. 

"Control" of an entity means that a person hold~ any of the following: 

(i) ownership of more than 50% of the entity's equity· interests; 

(ii) the right to dictate its major decisions, subject to customary rights of 
non-controlling partners or members; or 

(iii) the right to appoint 50% or more of its man.agers or directors. 

"Controller" means the Controller of the City and County of San Francisco . 
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"Controlling Interest" means the interest held by a .person with the power to Control an entity. 

"convey" means to transfer an interest in real property by Parcel Lease, deed, or other instrument. 

"conveyance agreement" means a Vertical ODA, Parcel Lease, grant deed, quitclaim deed, or any. 
implementing documents (such as recorded covenants) used to convey De·velopn;ient Parcels to 

· Vertical Developers under the DOA. 

"CQsta-Hawkins Act"·means the Costa-Hawkins Rental Housing Act (Cal. Civ. Code§§ 1.954.50-
1954.535). 

Q . 

"costs" means actual and reasonable expenses, fees, and other charges directly arising from or relating 
· to· the matter giving rise to a right to ·payment.. 

"CPA" is an acronym for an independent certified public accounting firm approved by the Port and 
Developer or Obliger, if applicable. 

"CPI" is an acronym for the Consumer Price Index for All Urban Cqnsumers in the San Francisco­
Oakland-San Jose region "(base period 1982-1984=100) that the United Stat~s Department of 
Labor, Bureau of Labor Statistics, p~blishes in February, April, June, August, October, and 
Decem~er.of.each year. If the index is changed after the Reference Date to use a different base 
ye.ar, CPI will be calculated using the published conversion factor. If publication is discontinued 
and not replaced, the Parties will confer to reach agreement on a substitute measure. 

. . 

"CPI (Residential)" means the portion of the CPI for the "Housing" expenditure category only. 

"Credit Bid" means a Vertical Developer Affiliate'~ deemed payment of Land Proceeds to the Port, 
subject to the limitations and conditions of FP § 3.3 (Right to Credit Bid) and FP §. 3.4 (Amount of 
-Gredit Bid) or the act of paying by the deemed payment when used a~ a verb, 

"Credit Bid Determination Date" means 15 days before Developer exercises an Option on an Option 
Parcel. · 

"Cumulative IRR" means Developer's·cumulative internal rate of retur11 calc\jlated through the date of 
qetermination. 

. . 
"Current Assessed Value" means a Taxable Parcel's Baseline Assessed Value as escalated or 

reassessed on the date of determination., 

"Current Parcel" means an Assessed Parcel for which no delinquencies exist under th~ most recent ad 
valorem tax bill. · 

"Current Phase"_ means the Ph~se of the 28-Acre Site.Project during which an event or determ.ination 
occurs. 

"CWAG" means the Port of San Francisco's Central Waterfrorit Advisory Group. 

"DA" is an acronym for the Development Agreement. . . 

"DA Laws" as-defined in DA Recital F means the Development Agreement Statute, Chapter 56, and the 
DA Ordinance. · · · 

."DA Ordinance" means Ordinance No. 224-17 adopting the Development Agr~ement, incorporating by 
. reference the CEQA Findings, public trust findings, and General Plan Consistency Findings for 

the 28-Acre Site Project, waiving specified provisions of the Municipal Code, and authorizing the 
. Planning Director to execute the Development Agreement on behalf of the City. · 

"DA Ordinance Effective Date" as defined in DA§ 2.1. (Effective Date) means December 15, 2017. 

"DA Requirements" as defined. in DA§ 5.2(a) (Agreement to Follow) means: 

(i) Project Approvals; 

(ii) the Transaction Documents; and 
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(iii) all Existing City Laws and Standards, subject to DA § 5.3 (Changes to Existing 
City Laws and Standards). 

. . 
"DA Successor" as defined in DA§ 10.1 (Successors' Rights) means Vertical Developers and 

Developer's and Vertical Developers' successors. 

"DA Tenn" means the term of the Development Agreement, which applies separately to horizontal 
development and vertical development, as descri.bed in DA§ 2.~ (DA Term). 

"DBI" is an acronym for the City's Department of Building Inspection. 
. . 

"ODA" is an acronym for the Disposition and Development Ag·reement between the Port and Deyeloper 
specifying the terms and conditio~s for Developer's master development of. the 28-Acre Site. 

"ODA Term" means the period beginning on the Reference Date and ending_when the ODA expires by its 
· own terms or by early termination. 

"debt" means, when required .by the context, financial obligations as defined in section 53395.1 and 
section 53~9p_.~{c)(4) of. the .IFD Law ... 

. I I . ·• . . . 

· "debt service" means the principa_I and interest payable on Bonds under an Indenture. 

"debt service" excludes capitalized intere~t and any other amounts that are funded from 
gross bond proceeds for the payment of debt service before net bond proceeds 
are available for disbursement under an Indenture when used in reference to 
payments to be funded with Mello-Roos Taxes or Tax Increment in any year, or 
other capital requirements of the debt such as funding and replenishment of 
reserves, administrative -costs, and coverage ·ratios." . · 

"defend" when used in reference to a Claim means the defense, compromise, or other resolution of the . 
Claim in or outside of an action. · 

"Deferred Infrastructure" -means the Horizontal Improvements Included with ttie Permit Set approved in 
compliance with all Applicable .Laws that may be constructed, completed,. and accepted ·in . 
connection with the-associated Vertical Improvements but separate from the rest of the other 
Horizontal Improvements approved in the Permit Set, but only upon agreement a_nd approval by 
the Permitting Agency and an-Acquiring Agency and in compliance with all Applicable Laws. Any 
approved Deferred Infrastructure other than Public Spaces in Park Parcels must be constructed 
and completed no later than the associated Vertical Improvements. Any approved Deferred 
Infrastructure for Public Spaces in Park Parcels will be completed no later than the applicable .. 
Outside Date for Completion in the Schedule of Perform~nce. · 

"Deferred Infrastructure" excludes utility improvements. and fixtures cust9marily 
installed as part of a Vertical Improvement. ..; . . ~ 

"Deferred Infrastructure Zone" as defined and further described in DOA§ 1.5.6(b) (Deferred 
Infrastructure Zones) means areas in which Deferred Infrastructure will be constructed, as 
identified by Developer in each Phase Submittal and Basis of Design Report. 

"Design Advisory Committee" means a Port Director-appointed committee composed of qualified 
design professionai to make design recommendations to the Port Commission on Schematic 
Design Applications under DOA§ 13.6(d) (Review of Complete Applicatio~s). · 

"Design for Development" means the Pier 70 Design for Development ttlat the Port Commission and the 
Planning Commission approved by Resolution No. 17-45 and Motion No. 19980, respectively. 

. . 
"Developed Property" means, in any City Fiscal Year, Taxable Parcels that are categorized as such in 

the RMA for the Pier 70 CFD in which the parcels are located. · · 

"Developer" rneans FC Pier 70, LLC. a Delaware limited liability company, together with its permitted 
successors and assigns. 
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"Developer Audit" means a financial review performed by a CPA on behalf of Developer under 
FP § 9.4(b) (Developer Audit). 

"Developer Balance" nieans the sum of Developer's unreimbursed Horizontal Development Costs up to 
the date of determination as shown on the Developer Capital ·schedule, plus accrued and unpaid· 
Developer Return. . 

"Developer Balance" excludes vertical development costs, the Arts Building Funding, 
and tile Historic Building Feasibility Gap. 

"Developer Capital" means funds expended by Developer under the Financing Plan on Horizontal 
Development Costs. · 

"Developer Capital Schedule" means an accounting schedule that· Developer maintains that shows: 

(i) the expenditures and reimbursements of Developer Capital; and 

(ii) accrued and unpaid Developer Return, for all Phases of the 28-Acre Site Project 
individually and in the aggregate, which will be used to determine the Developer 
Balance at any given time. 

"Developer Closing Costs" means the Escrow costs customarily assigned to a real estate buyer or 
· ground lessee, such as escrow-an.d all associated fees, title insurance premiums ar:id 

endorsement charges, transfer taxes, ad valorem ta~es and assessments, if any, prorated as of 
the applicable Closing Date. • 

"Developer Construction Obligations" means Developer's duty under the DOA to perform or provide, in 
accordance with applica_ble Project Requirements and Regulatory Requirements, for: 

(i) construction of the Horizontal Improvements for Phase 1, which is a 
nontransferable obligation under DOA § 6.1 (Transfer Limitations in Phase 1 ); 

(ii) construction of the Horizontal Improvements for all other Phases; 

(iii) rehabilitation of the Historic Buildings for reuse "iri accordance with the 
Secretary's Standards; 

(iv) Developer Mitigation Measures; and 

(v) Associated Public Benefits. 

"Developer Constructi~n Obligations" excludes Port Improvements and any Deferred 
Infrastructure, Developer Mitigation Measures, and Associated Public Benefits 
that ;;my Vertical Developer will construct or provide in accordance with its 
Vertical DD~. 

"Developer Marketing Costs" means.costs associated with marketing the 28~Acre Site Project, including 
interim activation, events associated with openings of public improvements and other activities 
that benefit Project land and user absorption, overall Pier 70 site branding and recognition, 
subject to a maximum of $920,000 (NPV 2018$) in reimbursable· costs unless otherwise 
approved by the Port in its sole discretion. · 

"Developer Marketing Costs" exclude expenditure of funds received from the Master 
Marketing Fee. 
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"Developer Mitigation Measure" means any Mitigation Measure in the MMRP (DOA Exh AG) that is 
identified as the responsibility of ttie. "project sponsors~ that arises in connection with· Developer's 
obligations under ODA§ 14.S(a) (Horizontal Improvements), or otherwise undertaken by 
Developer at its expense, excluding Mitigation Measures that are specific to the construction or 
operation of parti!=ular Vertical Improvements that are otherwise the responsibility of the Vertical 
Developer. · · 

"Developer Party" means Developer and its direct and indirect partne.rs, members, shareholders, 
officers, and Affiliates, individually or collectively. 

"Developer pass-through" means a Horizontal Development Cost that is paid directly to one· or more of 
. Developer's contractors, consultants, or suppliers, or to.a Vertical Developer obligated to 

construct Deferred Infrastructure," at Developer's direction in a Payment Request.. 

"Developer Quarterly" Report" means a quarterly financial report on the 28-Acre Site Project by Phase 
as described in FP § 9.1(b) (Developer Quarterly· Reports). 

"Dev.eloper Reiml;n"~ement Obliga~ions" means Developer's duty under the DOA to indemnify the City 
Parties and pay Port Costs and Other City Costs. 

"Developer Reimbursement Obligations" excludes Developer's use of Developer 
Capital to finance Horizontal Improvements. 

""Developer Return" means a return that results in an 18%· Cumulati~e IRR, calculated quarterly on 
unreimbursed Develop~r Capital as shown in the sample calculation in FP Sch 2. Under the 
Financing P~an,.Deve!oper Return accrues on: 

(i) _Entitlement Costs. incurred up to the Reference Date, added together in the 
.Entitlement Sum; 

-..... 
(ii) Entitlement Sum from the Reference Date to the date paid in full; and 

(iii) .· unreimbursed Horizontal Development Costs from the date that Developer incurs 
the costs until repaid in full.· 

"Developer ROFR" means a right of first refu.sal in favor of Developer under clause (ii) of ODA§ 7.S(b) · 
(Offering Document), which· it may exercise in any Public Offering· of an Option Parcel if the · 
highest third-party offer exceeds the Down Market Threshold for the parcel but is less than its Fair 
Market Value. 

' 
"Developer Share" means 45% of the Interim Satisfaction Balance or Project Surplus, as applicable. 

"Development Agreement" means the agreement that the City entered into with Developer under 
Chapter 56 and the Development Agreement Statute between specifying the entitlement rights 
that the City agreed to vest in Developer for development of the 28-Acre Site by adoption of the 
DA Ordinance. 

"Development Agreement Statute" means California Government Code sections 65864-65869.5. . . 
"Development Opportunity" means Developer's development rights under the DOA that the Port 

_t~rrninate~ un.d~~ l;)D~ § 12.8 (!=ffe,cts of_Terfl'.l_ination on Dev:elopment Rights). 

"Development Parcel" rneans a buildable parcel in the SUD, including each Option Parcel. 

"Director of Public Finance" means the director of the Puqlic Finance· Division of the Controller's Office. 

"Director of Public Works" mearis the Director of San Francisco Public Works. 

"Director of Transportation" means the Director of the San Francisco Municipal Transportation Agency. 
. . 

'.'Disputing Party" means a person affected by a dispute that is subject to ODA Art 10 (Resolution· of 
·Certain Disputes). 

"district" means any of the public financing districts described in the Financing.Plan. 
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"Down Market'' means a period of economic and other conditions causing a significant decline in the real 
estate market, as determined under ODA§ 4.5 (Down Market Delay Procedures). 

"Down Market·Delay" means an Excusable Delay meeting the· criteria in ODA§ 4.5 (Down Market Delay 
Procedures). · · 

"Down Market Notice" means a Party's notice delivered under ODA § 4.5(a) (Timing). 

"Down Market Test" means the procedures in DOA§ 4.5.(Down Market Delay Procedures) by which the· 
Parties have agreed to determine whether a Down Market exists. 

"Down Market Test Date" means the date a Down Market Test is final. 

"Down Market Threshold" means 85% of the Land Value Indicator in the Initial Summary Proforma, as 
· ·. escalated to the Down Market Test Date under clause (i) of DOA § 4.5(c) (Down Market Test). 

"Early Lease Parcel" means the first Option Parcel to be conveyed to a Vertical Developer Affiliate by 
Parcel Lease in each of Phase 1 and Phase 2 under ODA§ 2.2(f) (Early Lease Parcels). 

I · "Early Mello-Roos Bonds" means Mello-Roos Bonds that the City issues on behalf of the Pier 70 CFDs 
· to finance Phase Improvements at the Port's request early in a Phase. · 

"Easement Action" means any proceeding to abandon, remove, relocate, or otherwise r:nodify a Street 
and Utility Easement to permit construction of Phase Improvements in accordance with 
DOA§ 8.1(e) (Street and Utility Easements).· 

"eligible" means Entitlement Costs, Capital Costs, and Interest on Land Proceeds that may be.paid from 
· Public Financing Sources under Governing Law and Policy. 

"ENA" is an acronym for the Exclusive Negotiation Agreement dated as of July 12, 2011, between the 
Parties, as amended by the First Amendment to Exclusive Negotiation Agreem~nt dated as of 
January 1_4, 2014, and the Second Amendment to Exclusi~e·Negotiation Agreement dated as of 
April 28, 2015. 

"Encumbered Property" means the specific real property interest in the 28-Acre Site that is the collateral 
under a Permitted·Lien. 

"Engineer" means the licensed engineer of record for Horizontal Improvements. 

"Entitlement Cost Statement" means Developer's report on Entitlement Costs, prepared by a third party, 
or subject to third-party review, as updated under FP § 2.3(a) (Entitlement Cost Statement). 

"Entitlement Costs" means Soft Costs actually incurred and paid by the _Developer between July 12, 
2011, and the Reference Date to ·entitle the 28-Acre Site Project, including: · 

(i) preliminary planning, design work, and due diligence; 

(ii) environmental·review under CEQA; 

(iii) negotiating the financial and other terms of the Transaction Documents; and 

(iv) obtaining -Project Approvals, including community outreach. 

"Entitlement Costs" excludes any costs Developer incurred to (obby or campaign for 
any ballot measure affectif)g the 28-Acre Site Project. 

"Entitlement Sum" means the sum of the Entitlement Costs and accrued Developer Return up to the · 
Reference Date as shown in the final Entitlement Cost Statement. 

"Environmental Covenants" means certain deed restrictions that the Water Board approved in the Port's 
Feasibility Study and Remedial Action Plan and a Risk Management Plan for Pier 70, which 
impose conditions under which the Water Board will allow certain land uses to occur at 
designated portions of the 28-Acre Site. 
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"Environmental Delay·· means an Excusable Delay caused when: 
. . 

(i) the Port or the City is required to conduct additional environmental review or 
prepare additional environmental documents after the Pl~nning Commission and 
Port Commission have certified the Final EIR and City staff has filed a notice of 
determination; 

(ii) a third party files an action· challenging the certification or sufficiency of the Final 
EIR or any other additional environmental review, even if development activities 
are not stayed, enjoined, or otherwise prohibited; 

(iii) the unanticipated need .to investigate, remediate, or otherwise correct previously 
unknown environmental or geotechnical conditions on or affecting any portion of 
the FC Project.Area, but only if the conditions were not reasonably discoverable 
in the course of Developer·s~due diligence before the Reference Date; or 

(iv) the unanticipated need to compiy with any Mitigation Measures adopted for·the 
28-Acre Site. Project for conditions on or affecting any.portion of.the F.C Project .. 
Area, but only if the conditions were not reasonably discoverable before the 
Reference Date and by their nature require a delay or work stoppage for 
investigation, remediation, or related activities, as long as the Party claiming 
delay is proceeding in a diligent manner to resolve the unforeseen i~~ues. -

"Environrriental Law"_means any law pertaining to handling, relea!?e, or remediation of Hazardous 
Materials, conditions in the environment, including structures, soil, air, bay water, and 
groundwater, the protection of the environment, natural resources, wildlife, and human health and 
safety; industrial hygiene and employee safety, and community right:..to-know requirement~. 
including CEQA, the Mitigation Measures, and the Environmental Covenants, applicable to the 
28-Acre Site or related to the work being performed under the DOA or any conveyance 
agreement. · · · 

"Environmental Regulatory Actio.n". means any inquiry, investigation, enforcement, remediation, 
· ·. agreement, order, consent decree, compromise, or other action that is-threatened, instituted, 

filed, or completed by an Environmental Regulatory Agency in relation to a release of Hazardous 
Materials. · · · · - ·· · · · ·· 

"Environmental Regulatory Agency" means the United States Environmental Protection Agency, the 
United States Occupational Safety and Health Admii:iistration, the United States Department of 
Labor, any California Environmental Protection Agency board, department, or office, incluC:ling the 
Department of Toxic Substances Control and the Wa~er Board, the California Division of 
Occupational Safety & Health, Department of Industrial Relations, the Bay Area Air Quality 
Management District, the:$an Francisco Department of Public Healtti, SFFD, SFPUC; the Port, 
and any Other Regulator n·ow or later authori.zed to regulate Hazardous Materials. 

"Environmental ·Regul;1tory Approval" means.any approval, license, registration, permit, or other 
· Regulatory Approval required or issued. by any Environmental Regulatory Agency, including any 

closure permit and any. hazardous waste generator identification numbers relating to operations 
at any_ portion of the 28-Acre Site and any clos1,1re p~rmit. 

"ERAF" is an_ acronym for the State Educational Revenue Augmentation Fund . 

. "ERAF Debt Period" means the period ending 20 City Fiscal Years after the City Fiscal Year in which any 
IFD subject to a Pier 70 enhanced financing plan first issu~s Bonds, during which the IFD may 
·issue Bonds secured and payable by ERAF Tax Increment under and subject to any exceptions 
in the IFD Law. 

"ERAF Tax.Increment" means the county ERAF portion of Gross Tax Increment, which is 25.33% on the 
Reference Date, but subject to change through the State's budget process. 

"ERH" is an acronym referring to t~e City's emergency ride home P.rogram. 
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"Escrow" .and "Escrow Account" mean an account established with an Escrow Agent for the delivery, 
recordation, and distribution as applicable of title documents, funds, and any other items 

·. necessary to Close a conveyance of a real property interest. ' 

"Escrow Agent" means a local branch of a title company on the approved list maintained by the Real 
Estate Division of the San Francisco General Services Agency selected to handle a conveyance 
under the ODA. 

"Event of Default" means a Breaching Party's failure to cure a noticed breach within the cure period 
specified in a Transaction Document. · 

,. 
"exacerbate" when used in reference to Hazardous Materials means any act or omission that increases 

the quantity or concentration of Hazardous Materials in the affected area, causes the increased 
migration of a plume of Hazardous Materials in soil, groundwater, or bay water, causes a release 
of Hazardous Materials that had been contained until tlie act or omission .. or otherwi.se requires 
investigation or remediation that would not have been required but for the act or omission. 

"Exaction" means any requirement to construct improvements for a public.purpose, dedicate a real 
property interest, or other burden that the City imposes as a condition of approval to mitigate the · 
impacts of increased demand for public services, facilities, or housing cal_.Jsed by a development 
project, which may or may not be an impact fee governed by the Mitigation Fee Act, including a 
fee paid in lieu of complying with a City requiremel"!t. 

'·Exaction" excludes Mitigation Measures and any federal, state, ·or regional impositions. 

"Excess Return" means the amount by which Developer,Return or.Return on Port Capital exceeds the 
Interest Cost Lin:titation. 

"Excluded Transfer" means : 

(i) a Borrower's grant of a Permitted Lien to a Permitted Lender; 

(ii) a Permitted Lender's exercise of remedies under a Permitted Lien; 

(iii) the sale, transfer, or issuance of stock that is listed on ~ national or internationally 
recognized ~tock exchange; or 

(iv) a change resulting from death or legal incapacity of an individual. 

"Excusable Delay" means an allowed delay in performance caused by an event of Force Majeure. 

"Excusable Delay" excludes: 

(1) Developer's lack of Developer Capital needed for a Phase except 11fl1en 
causod by an event of Force Majeure; 

(2) Developer's !nsolvency; a·nd 
. . . 

(3) an Administrative Delay or Environmental Delay if the Party claiming 
delay fails to take required actions or attempt to resolve the issues 
causing delay in .a timely and diligent manner. 

"Exempt Parcel". means any assessor's parcel that is exempt from taxation, ·including any levy of Mello-
. Roos Taxes under an RMA, or under any state or federal tax exempt determination. 

"Existing City Laws and Standards" as defined in DA§ 5.2(a) '(Agreement to Follow) means: 

(i) the Project Approvals; 

(ii) the Transaction Documents; and 

(iii) all other applicable City Laws in effect on the DA Ordinance Effective, subject to DA § 5.3 
(Changes to Existing City Laws and Standards). 
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"Existing Geotechnical Condition" means the physical, ·geotechnical condition of the 28-Acre Site, 
in'cluding soils arid groundwater conditions, before Developer took possession of the 28-Acre 
Site. . 

"Existing Geotechnical Condition" excludes the Existing Hazardous Material Condition 
of the .28-Acre Site. · 

"Existing Hazardous Material Condition" m~ans the presence or release ·of Hazardous Materials in, on, 
or about any portion of the 28-Acre Site that occurred before Developer took possession of the 
28-Acre Site. · 

. . 
"Experience Requirement" means the Port's requirement that a proposed Transferee, including its 

consultant and management team. have direct and substantial experience (in the Port's 
reasonable judgment) as a master" developer of projects similar in size and complexity to the 
development opportunity being Transferred. 

''.Facilities CFO" means a CFO or part of a CFO that authorizes the levy of Improvement Special Taxes to· 
. firianc~ eligib.le Improvements. 

"Facilities CFO Administrative Costs" means CFO Administrative Costs pay~ble from Improvement· 
. ·.Special Taxes in accordance with the applicable RMA. · · 

"Facilities Special Tax Credit" means the amount by which the Potential Facilities Special Tax levy for a 
Current Parcel in the Pier 70 Leased Property CFO will be reduced by the application of Allocated 
Tax Increment under: · 

(i) FP § 6.5(h) (Application of Tax Increment to Special Debt Service) for NOi ,..... 

(ii) 

Property in Zone 1 and Zone 2 of the Pier 70. Leased Property CFO; or 

FP § 11.1(b) (Application ofHB Tax Increment to Special Debt Service) for 
Historic Building 12 or ~istoric Building 21. · 

"Facilities Special Tax Fund" means the segregated accounts in the Special Fund Trust Acco1.mt that 
th.e Port, as CFO Agent, will esta~lish with the Special Fund"Trustee to receive, administer, and 
disburse Mello-Roos Ta.xes on behalf of the CFDs through the Special Fund Administration 
Agreement, which are expected to consist of: 

(i) the Pier 70 CFO Facilities Accoun~; 

(ii) 

(iii) 

(iv) .. 

. (v) 

"the Project Reserve Account; 

the Shqreline Account; 

the Arts Building Account; and 

the Hoedown Yard Facilities Account. 

"Facilities Special Taxes" means Improvement Special Taxes that are levied to finance eligible 
lmproyements in accordance with the RMA for: 

(i) ~he Pier 70 Leased Property CFO; 

(ii) the Pier _70· Condo CFO; and 

(iii) the Hoedown Yard CFO. . 

"fair Market Value" means the value conclusion for real property reached according to procedures 
described in the DOA for Development Parcels in the 28-Acre Site, by a proprietary appraisal for 
Parcel K North, or by an appraisal submitted by Developer to determine the Historic Building 
Value for purposes of DOA§ 9.2(c) (Effect on Historic Buildings). in each case expressed as the 
price that a prospective buyer with reasonable knowledge of the relevant facts would be willing to 
pay on the open market for fee title or the leasehold interest that the Port will convey. 
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"FC Project Area" means the 28-Acre Site and 201h Street, 21 •1 Street, and 22nd Street east of Illinois 
Street, and areas outside of the 28-Acre Site where the Developer will construct Improvements 
serving the 28-Acre Site. . 

"FC Project Area Maintained Facilities" means the following Improvements, _for which Ongoing 
Maintenance Costs will be paid by Services Special Taxes levied on Taxable Parcels in-the 
Pier 70 Leased Property C_FD and Taxable Parcels in Zone 2 of the Pier 70 Condo CFD: 

(i) Public Spaces in the FC Project Are.a; 

(ii) Public ROWs in the FC Project Area, including any portion of the Building 15 
structure over 22nd Street; and 

(iii)· Shoreline Improvements in. and adjacent to the FC Project Area. 

'"FC Project Area Maintained Facilitie~" excludes any private open space or other 
private facilities. 

"Federa,I or State Law Exception" as. define~ in DA § 5.6(a) (City's Exceptions) means a City Agency's 
retained police power authority to exercise its discretion under the Project Approvals and 
Transaction Documents over matters under its jurisdiction in a manner that is reasonably. 
calculated and narrowly drawn to comply with applicable ch_anges in federal or state law affecting 
the physical environment: 

"Fee Value" ·means. the Fair Market Value as defined by California Code of Civil Procedure section · 
1263.320 of the fee interest in an Option Parcel used to establish.its purchase price. 

"FEHA" is an a~ronym for the Fair Employment and Housing Act (Cal. Gov't Code§§ 12900-12996). 

"FEIR" is an acronym for the final EIR for the SUD Project. 

"FEMA" is an acronym for "the Federal Emergency Management Agency. 
. . . 

"final" when used to refer to any Project Approval or Future Approval means that: 

(i) no administrative or judicial appeal has been filed by the applicable deadline; 

(ii) if an administrative or judicial appeal has been .timely filed, the Project Approval 
or Future Approval has been upheld by a final decision; or 

. . 
(iii) the Board of Supervisors has certified the results of an election under the 

Elections Code at which a referendum petition regarding a Project Approval is 
rejected. · · 

"Final-Affordable Percentage" as defined in AHP § 2.1(a) (Final Affordable Percentage) means 30% or 
, more of the total number of Residential Units constructed in the AHP Housing Area, at Final 
Cq~pletion of all Residen.tial Projects, will be lnclusionary Units and BMR Units, .taking BMR 
Credits into account. · 

"Final Appraisal" means the appraisal report that will be used for the conveyance of any Option Parcel, 
which can be either the Joint Appraisal as provided in ODA§ 7.3(e)· (Joint Appraisal) or the result 
of a dispute resolution process under DOA§ 7.3(f) (Appraisal Disputes). 

"Final Audit" means Developer's final financial report for the 28-Acre Site Project as described in 
FP § 9.3(b) (Final Audit). 

"Final Audit Date" means the due date for the Final Audit under FP § 9.3(b) (Final Audit). 

"Final Certificate of Occupancy" means a certificate of occupancy that the Chief Harbor Engineer 
issues under the Port Building Code allowing all portions of a building to be occupied. 

"Final Completion of all Residential Projects" means the date that the Chief Harbor Engineer has 
issued a Temporary Certificate of Occupancy for all Residen~ial Units to be developed in the AHP 
Housing Area. 
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"Final EIR" means the environmental impact report for the Project that the Planning Commission _certified 
. on August 24, 2017. 

"final judgment" m~ans an ·order, judgment, award, settlement, conse.nt decree, stipulated judgment, or 
other partial or complete termination of an action with respect to a Claim or a Loss issued by an 
administrative, judicial, quasi-judicial, or nonjudicial body that is effective and binding after any . 

. appeal is finally adjudicated and all rights to appeal have been exhausted, or the time tq appeal 
has expired. · 

"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision Code and the 
Map Act. . 

. . 
"Final Option Parcel" means the. last Option Parcel to·be developed in the 28-Acre Site. 

"Final Phase" means the last Phase of development ur:1der the Phasing Plan. 

"Final Port Report" means the Port's final financial report for the 28-Acre Site Project as described in 
f=P Art 9 (Reporting). · · 

· "Final Transfer Map" means a Transfer Map meeting the requirements for recordation under the 
· Subdivision Code and the· Map Act. 

"Financing Document" means any one or more-of the Financing Plan, Appendix G-2, the IRFD 
Financing Plan, the RMA for any CFO, the Tax Allocation MOU, the CFO Formation Proceedings 
for any CFO, the.IFD Formation Proceedings, the IRFD Formation Proceedings, and all related 
ordinances and resolutions that the Board of Supervisors adopted in connection with the .. 
formation of the Sub-Project Areas, the IRFD, and .the ~FDs. · 

"Financing Document" inCludes Appendix G-1 solely in relation to the Waterfront Set-
Aside requirement under /FD Law. .· · 

"Financing Plan" means DOA Exh C1, the part of the DDA that will·govern the application 9f Projec~ 
Payment Sources to meet the Project Payment Obligation. and other matters relating to financing 
the 28-A~re Site Project and revenue-sharing. 

"Fire Safety Infrastructure" means HorizontC!l Improvements for utilities serving the 28-Acre Site that will 
. . be under SFFD"jurisdictiori when accepted. . . . . . . . 

"First Constructio_n Document" means the first Construction Permit issued for a Vertical Improvement 
that authorizes. its construction to begin. · 

"Fif!!t Construction Document" excludes any Construction Permit for Site Preparation. 

"Flex Parcel" means a Development Parcel that may be· developed for residential or commercial use 
under the SUD. 

"Floodplain Management Plan" means the document described. in Port Building Code §§ 104A.2.1.1-
104A.2. 1.2. 

"Floodpiain Ordinance" mea~s the law (Admin. Code art. XX) managing construction in flood-prone 
areas of San Francisco and authorizing the City's participation in the National Flood Insurance 
Program. 

- . 
"Force Majeure" means an event that is not caused by and is outside the reasonable control of the Party 

· claiming ·an Excusable Delay, but only to the extent t_hat the event- delays or prevents a Party's 
performance, and includes: 

. ' 

(i) domestic or international events disrupting civil activities, such as war, acts of 
terrorism, insurrection, acts of the public enemy, and riots; 

(ii) acts of nature, including floods, earthquakes, unusually severe weather, and 
resulting fires and casualties; 
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(iii) 

(iv) · 

(v) 

(vi) 

(vii) 

(viii) 

(ix) · 

epidemics and other public health crises affecting the workforce by actions such 
as quarantine restrictions; · 

inability to secure necessary labor, materials, or tools (but only if the Party 
claiming delay has·taken reasonable action to obtain them on a timely basis) due 
to any of the above events, freight embargoes. lack of transportation! or failure or 
delay in delivery of utilities ·serving the 28-Acre Site; 

government action or inaction after the Reference Date that precludes or 
substantially increases Developer's cost to perform or comply with any provision 
of the DOA; 

litigation that enjoins construction or other work on any portion of the 28-Acre 
Site, causes a lender to refuse.to fund a draw request or to accelerate payment 
on a loan, or prevents or suspends construction work on the 28-Acre Site except 
to the extent caused by the Partydaiming an extension; 

Administrative Delay; 

Environmental Delay; and 

Down Market Delay. 

"Foreclosed Property~ means a real property interest that has transferred through a Lender Acquisition. 

"FP" is an acronym fo~ ODA Exh 01, tlie Financing Plan. 

"Funding Goals" means the Parties' financial objectives under FP § 1.2 (Funding Goals). 
. . 
"Future Annexation Area" means Development Parcels that are designated for possible annexation into 

the Pier 70 Leased.Property CFO and the Pier 70 Condo CFO, identified as Paree.ls E1, F, G, H1, 
H2, C1A, E4, and Parcel K South of the suo·as of the Reference Date. 

"Future Approval" means any Regulatory Approval adopted or issued after the DA Ordinance Effective 
Date that is required to begin Site Preparation, construct Improvements in the FC Project Area, or 
otherwise implement the 28-Acre Site Project. 

"FY" is an acronym_ for "fiscal year" in reference to a City Fiscal Year .. 
. . 

"FYE" is an acronym for "fiscal year end," which occurs on June 30 of each City Fiscal Year. 

"GAAP" means generally accepted accounting principles consist~ntly applied. 

"General Plan" means goals, policies, and programs for the future physical development of the City, as 
adopted by the Planning Commission and approved by the Board of Supervisors, taking into 
considera~i.on social, economic, and environmental factors. 

"General Plan Consistency Findings" means findings made by the Planning Commission by Resolution 
· No. 19978 that the 28-Acre Site Project as a whole and in its entirety is consistent with the 

objectives, policies, general land uses, and programs specified in the.General Plan and the 
planning principles in Planning Code sect.ion 101.1. 

"GMP contract" means a guaranteed maximum price contract or negotiated contract with cost-efficiency· 
measures. 

"Governing Law and Policy" when referring to Public Financing Sources collectively or individually as 
appli".able, means the CFO Law, the IFD Law. the IRFD Law, the Tax Code,the CFO Goals, and 
the Port IFD Guidelines .. 

"Gross Tax lncremenf' means, in any portion of any financing district authorized to use Tax Increment or 
· Housing Tax Increment. 100% of the revenue produced by application of the 1% ad valorem tax · 

against the increase in aggregate assessed.values of Taxable Parcels over the base year set 
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forth in the IFD Financing Plan or IRFD Financing Plan, as applicable, including all real property 
and possessory interest taxes, whether collected on the regular or supplemental tax roll. : 

"gsf' is an acronym for gross square feet in any structure, as measured under applicable provisions of'the 
Design for Development. 

"Guaranty" means a guaranty substantially in the form of ODA Exh 812, or as revised by agreement of 
Developer and the Port Director in their respective sole discretion. 

"handle" when used in reference to Hazardous Materials means to use, generate, process, manufacture, 
produce, package, treat, transport, store, emit, discharge, or dispose of a Hazardous Material. 

"Hard Cost" means the reasonable and customary out-of-pocket costs actually incurred and paid after 
the Refere_nce Date _by Developer or the Port in connection with Horizontal Improvements, 
including: 

(i) 

(ii) 

(iii) 

(iv) 

labor and materials; 

bui_lding and site permit fees; 

Port permit fees; and 
' 

any other amount specifically identified in the Financing ~Ian or the DOA as a 
Hard Cost (such as Deferred Infrastructure). 

"Hard Cost" excludes: 

(1) Soft Costs; 

(2) costs incurred before the Reference Date; and 

(3) work tllat must be repaired or replaced at no additional cost due to failure 
to satisfy quality, quantity, types of materials, and workmanship in 
accordance-with Improvement Plans approved under the DDA and /CA. 

"Hazardous Material" means any material, waste, chemical, compound; substance, mixture, or byproduct 
· that is identified, defined, designated, listed, restricted, ·or"otherwise regulated under 

Environmental Laws as a "hazardous constituent," "hazardous material,'!·"hazardous wast~ 
constituent," "infectious wast~," ·"medical waste," "biohazardous waste,'' "extremely haz~rdous 
waste," "pollutant," "toxic pollutant," or "contaminant," or any other designation intended to classify 
substances by properties deleterious to the environment, natural resources, wildlife, or human 
health or safety, including: 

(i) ignitability, infectiousness, corrosiveness,-radioactivity, carcinogenicity, toxicity, 
and· reproductive toxicity; 

{Ii) any form of natural gas, petroleum products, or any fraction; 

(iii) asbestos, asbestos-~ontaining materials, and presumed asbestos-containing 
materials; · 

(iv) PCB.s, PCB-containing materials; and 

(v) ·any other substance that. due to its characteristics or interaction with one or . 
more other materials, wastes, chemicals, compounds, substances,-mixtures, cir 
bY,products, damages or threatens to damage the environment, natural 
resources, wildlife, or. human health or safety. 

"Hazardous Material Claim" means a Claim ari.sing from the presence, alleged presence, release, or 
threatened release of any Hazardous Materials in, on, under, or about any portion of the 28-Acre 
Site. 
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"Hazardous Materials Indemnification" means the indemnification against Hazardous Materials Claims 
and Losse_s that ttie Tenant and Related Third Parties must provide under ML Art 19 
(Indemnification of Port). 

"HB Bonds" means, as applicable, (i) Mello-Roos Bonds issued by the Pier 70 Leased Property CFD that 
are secured by Facilitie~ Specia! Taxes levied on Taxable Parcels of Historic Building 12 in Zone 
3 of the Pier 70 Leased Property CFD, and (ii) Mello-Roos Bonds issued by the Pier 70 Leased 
Property CFD that are secured by Facilities Special Taxes levied on Taxable Parcels of Historic 
Building 21 in Zone 3 of the Pier 70 Leased Property CFD. 

. . 
"HB Tax Increment" means, as applicable, (i) the Project Tax Increment and the Port Tax Increment 

g~nerated from Taxable Parcels of Historic Building 12, and (ii) the Project Tax Increment and the 
Po~ Tax Increment generated from Taxable.Parcels of Historic B~ilding 21. 

. . 

"HB2 Project Materials" as defined in clause (vii) of DOA § 7 .11 (a) (Option Exercise. Procedures) 
means studies, applications, reports, permits, plans, drawings, anq similar work product prepared 
for the rehabilitation of Historic Buildi.ng 2. . . . . 

"HDY1," "_HDY2," and "HDY3" are the designations for three developable.parcels that may be created by 
· the land a~ea created by merging the Hoedown Yard with the bisecting public right-of-way, as 

shown in the Land Use Plan attached to the DDA .. 

"Historic Building" means any one of the historic structures in the 28-Acre Site know11 as Building 2, 
· Building 12, and Building 21, each of which is classified as a significant contributing historic .. 
resource to; the Union Iron Works Historic District. 

"Historic Building Account" means the segregated account in the Facilities Special Tax Fund that"the 
Port establishes with the Special Fund Trustee to receive, hold, and disburse Historic Building 
Special Taxes as specified in the FinG!ncing Plan. 

"Historic Building.Cost" means the sum of the following amounts, calculated separately for Historic 
Building 12 and-Historic Building 21: · 

(i) all reasonable and customary hard and soft costs of rehabilitation determined in accordance 
with the Appendix of 28-Acre Site Pare~! Lease Provisions for Historic Buildings 2, ,12 and 21 
attached to.the form of Parcel Lease, plus · 

(ii) .10% developer pr~fit on actual rehabilitation costs, unescalated; and 

(iii) subtract.ing from both (i) and (ii) the following: (i) Gross Income from the appl_icable Historic 
Building (determined in acc9rdance.with the applicable Parcel Lease); less (ii) operating . 
expenses for the _applicable Historic Building to the extent not otherwise included in hard costs or 
soft costs (as those terms are defined in the Appendix of 28-Acre Site Parcel Lease Provisions for 
Historic Buildings 2, 12. and 21 attached to the form of Parcel Lease). 

"Historic Building Feasibility Gap" means, calculated separately for.Historic Building 12 and Historic 
Building 21, the amount calculated under FP § 11.1 (Subsidy for Historic Buildings 12 and 21). 

"Historic.Building Schedule" means a schedule that the Vertical Developer Affiliate that rehabilitates 
Historic Building 12 or Historic Building 21 maintains to account for funds applied to the 
applicable Historic Building Feasibility Gap. · 

"Historic Building Proceeds" means the Historic Building Special Taxes arid Mello-Roos Bond Proceeds 
secured by the Historic Building Special Taxes, wh_ich will be the primary· source to fund the 
Historic Building Feasibility Gap. 

"Historic Building Special Taxes" means the Improvement Special Taxes that are levied to finance the 
Historic Building Feasibility Gap. 
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"Historic Building Value" means the fair market value of the applicable Historic Building immediately 
prior to the date of casualty, as determined by an appraisal prepared by a Qualified Appraiser 
submitted by Dev~loper to the Port. . 

"Historic District"· is a short-hand designation sometimes us~d to ·refer to the Union Iron Works Historic 
District. 

"HistQric Pier 70 Premises" means the property that the Port has leased to Historic Pier 70, LLC. 

"Historic Tax Credits" means tax credits that may be obtained under the Historic Preservation Tax 
Incentives Program jointly administered by the National Park Service and the State Historic 
Preser\iation Office, codified at Tax Code section 47. 

"Hoedown Yard" is the designation for two parcels owned by PG&E along Illinois Street roughly between 
21 51.Street and 22nd Street, bisected by a public right-of-way, which is subject to an Option 
"Agreement for the Purchase and Sale of Real Property between the City and PG&E under which 
the City has a transferable option to pur(;hase the Hoedown Yard, which·the Board of Supervisors 
approved by Resolution No .. 275-14 and, when required by the context, means the Hoedown Yard 
merged with the public right-of-way, then subdivided into HDY1, HDY2, and HDY3. · 

. . 

"Hoedown Yard CFO" means the CFO that the City has agreed tp establish over. the Hoedown Yard. 
Although the CFO number designation may change depending on the timing o(the formation, the 
name of the Hoedown Yard CFO is expected to be "City and County of San Francisco Special . 
Tax District No. [TBDJ_ (Illinois Street) .. " 

' · "Hoedown Yard CFO Proceeds" means Facilities Special Taxes and proc;:eeds of Bonds ·secured by 
Facilities Special Taxes from Taxable Parcels in the Hoedown Yard CFO. 

"Hoedown Yard Facilities Account" means the segregated account in the Facilities Special Tax Fund 
that the Port will establish with the Special Fund Trustee to receive, administer, and disburse 
Hoedown Yard Facilities Special Taxes from the Hoedown Yard CFO. 

"Hoedown Yard Facilities Special Taxes" means Facilities Special Taxes from the Hc;>edown Yard that 
are levie.d in the Hoedown Yard Facilities CFO. · 

"Hoedown Ya~d Maintained .facilities" means the improvements for which Ongoing Maintenance Costs 
will be paid by Services Special Taxes levied ori Taxable Parcels in the Hoedown.Yard CFO, as 
specified in the Financing Plan. 

"Hoedown Yard Services Account" means the segregated account in the Services Special Tax Fund 
· that the Port will establish with the Special Fund Trustee to receive; administer, and disburse 

Services Special Taxes from the Hoedown Yard CFO. 

"Hoedown Yard Services Special Taxes" means Services Special Taxes from the Hoedown Yard that 
are allocated to the .Hoedown Yard Services CFO. · 

"horizontal development" means the preparation of unimproved or predominantly _unimproved land for 
vertical development. 

"Horizontal Development Costs" means costs incurred by Developer or the Port that are reimbursable 
under the DOA ·onhe Financing Plan, for the following: · · 

(i) Entitlement Costs; . 

(ii) Hard Costs and Soft Costs; 

(iii) Developer Mitigation Measures; 

(iv) Deferred Infrastructure if funded by Developer; 
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(v) Associated Public Benefits; and 

(vi) costs associated with implementing the ODA, including any additional costs that 
the Parties have agreed shall be incurred by the Developer for the Project. 

·''Horizontal Development .Costs" excludes: 

(1) any claimed costs tl1at are not verified by proof of payment; 

(2) the portion of any cost that is commercially unreasonable as of the date 
incurred; 

(3) costs to rehabilitate Historic Building 2, Historic Building 12, and Historic 
Building 21, including the Historic Building Feasibility Gap; 

. (4) Arts Building Costs, construction costs associated the No.onan 
Replacement Space, and costs to build the Community Facility Space; 

(5) costs that any Vertical Developer incurs to implement Mitigation 
Measures and provide any other Associated Public Benefits; and 

(6) · . other costs of Verlical Improvements. 

"Horizontal Improvements" means: 

·(i) capital facilities and infrastructure and their constituent Components that 
Developer builds or installs in or to serve the FC Project Area or for oth~r public 
purposes, including Site Preparation, Shoreline Improvements, Public Spaces, 
Public ROWs, and Utility Infrastructure; and . 

(ii) Deferred Infrastructure . 

"Horizontal Improvements" excludes Vertical Improvement~. 

"Horizontal Phase Costs" means," on the date of determination, the amount of Developer Capital spent 
on Phase Improvements that is ·allocated to horizontal development under FP § 2.4 (Horizontal 
Development Costs). · 

"household" means one or more related or unrelated individuals who live together in ·a Residential Unit 
as their primary dwelling. · 

"Household Size" means the number of persons in a household occupying a Residential Unit. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acre Site 
Jobs/Housing Equivalency Fees collected from development on the 28-Acre Site. 

"Housing Nlap" means AHP Att A. 

"Housing Tax Increment" means Tax Increment from the IRFD. · 
. . 

_"Housing Tax Increment Bonds" means any Bonds· of the IRFD, including obligations incurred-under a 
Pledge Agreement, secured and payable by a pledge of or otherwise payable from 1-jousing Tax 
Increment. · · · 

. . 
"Housing Tax Increment Bonds" excludes Mello-Roos Bonds and Tax Increment 

Bonds. 

"HUD" means the United States Department of Housing and Urban Development. 

"Hybrid Lease" means a Parcel Lease of an Option Parcel under which the Developer Share of the 
Interim Satisfaction Balance is paid as Prepaid Rent and the Port Share. is paid as Annual Gro.und 
Rent under FP § 3.7(b) (Hybrid Lease). 

"ICA" is an acronym for "interagency cooperation agreement" that refers to the Memorandum of 
Understanding (lnteragency Cooperation). 
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"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), formed by 
Ordinance No. 27-16. · 

. I 

"IFD Administrative Costs" means the reasonable costs that the Port, as IFD Agent, actually incurs and 
~~ . . 

(i) services of any Indenture Trustee (including its counsel) for any Bonds that the 
IFD issues or the _City issues on behalf of the IFD; 

. (ii) marketing or remarketing.Bonds; and · 

(iii) all other administrative services provided by the Port, the IFD Administrator,. the 
City, the.Special Fund Trustee, and third-party professionals necessary for the · 

· Port to perform its duties under the ODA, Tax Allocation MOU, Special Fund . · 
Administration Agre~ment,·and Appendix G-2, including the City's costs under 
section 53369:5 of the IFD Law. 

"IFD Administrator" means the tax increment consultant or any other person that the Port Director 
designates to administer Tax Increment from Sub-Project Area G-2, Sub-Project Area G-3, and 
Sub-Project _Area G-4 of Project Area G in accordance with Appendix G-2. · 

"IFD. Agent" means the Port," actin.g on behalf of the IFD with respect to the Sub-Project Areas. 

"IFD Cap" means the maximum dollar amount of. Tax Increment from each Sub-Project Area that the City 
agrees to allocate to the IFD. 

"IFD Financing Plan" means the infrastructure fin~ncing plan for the IFD Project Area, including all 
appendices implementing ·project-specific infrastructure financing plans for sub-project an~as. 

. . 
"IFD Formation Proceedings" means legislation that the Board of Supervisors will adopt to form . 

Sub-Project Area G-2; Sub-Project Area G-3, and S~b-Project Area G-4, approve Appendix G-2, 
and related authorizations. 

"IFD Law" means California law governing infrastructure financing districts, beginning at Government 
Code section 53395, as amended from time to time. 

"IFD Project Area" means ·any designated project area within the JFD; -including all Sub-Project Areas 
. and Taxable Parcels in the 28-Acre Site. · . 

"IFD Termination Date" means· the respective dates on which all.allocations to the IFD of Tax Increment 
from each Sub-Project Area and the IFD's authority to repay indebtedness with Tax Increment 
from each Sub-Project Area end under Appendix G-2. · 

"Illinois Street Parcels" means the 201h/lllinois Parcel and the Hoedown Yard in their current ownership 
and configuration and as they may later be conveye~ and reconfigured substantially as shown in 
the· Land Use Plan {designated as Parcel K North, Parcel K South, HDY1, HDY2, and HDY3 on 
the Reference Date). 

"Impact Fee" means any fee that the City imposes as a condition of approval to mitigate the impacts of 
increased d~mand for public services, facilities, or· housing caused by the development project 
that may .or may. not be.an impact fee governed by the Mitigation.Fee Act, including in-lieu fees. 

. . 
"Impact Fee" excludes any Administrative Fe(;), school district fee, or federal, state, or 

regional fee, tax, special tax. or assessment. 

"Improvement" means any physical change required or permitted to be made to property, including· 
Horizontal Improvements and Vertical Improvements. 

"Improvement Bonds" means adequate security that Developer will be required to provide Public Works 
in connection with the subdivision of the 28-Acre Site. 
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"Improvement Plan Submittal'.' means a set of lmP.rovement Plans for Horizontal Improvements 
associated with a Pubfic Improvement Agreement for review by Other City Agencies and the Port 
under ICA § 4.4(d) (Plan Submittals). 

. . 
"Improvement Plans" means drawings and other-documents for Horizontal Improvements that Developer· 

(or Vertical Developers, if applicable) submit for approval in accordance with the ICA. 

"Improvement Special Taxes" means all categories of Mello-Roos Taxes that the City levies in a ·city .. 
Fiscal Year on Taxable Parcels and residential units in a CFO to finance eligible Improvements 
authorized through CFO Formation Proceedings, which include: 

(i) for the Pier 70 Leased Property CFO, Facilities Special Taxes, Shoreline Special 
Taxes, and Arts Building.Special Taxes; 

(ii) for the Pier 70 Condo CFO, Facilities Special Taxes and Arts Building Special 
Taxes; and- · · · 

(iii) for the Hoedown Yard CFO, ·facilities Special Taxes. 

"Improvements" means all physical changes required or permitted to be made to or in the vicinity of the 
FC Project Area and the Illinois Street Parcels under the ODA, including Horizontal Improvements 
and Vertical Improvements. 

"lnclusionary Obligation" means the ~etjuirement under AHP § 6.1(a) (Development) that 20% of all 
Residential Units in each Market-Rate Rental project be lnclusionary Units rented at a level 
affordable to households with incomes between 55% and 110% of AMI, not to exceed~ 
maximum average of 80% of AMI in each building. 

"lnclusionary Unit" means a Rental Unit that is: 

{i) ·available to and occupied by a household with an income not exceeding the 
Maximum lnclusionary AMI; and 

{ii) rented at an Affordable Housing Cost for households with incomes at .or below· 
the Maximum ln.clusionary AMI, subject to adjustment as provided in AHP § 9.2 
{Potrero Terrace and Annex) and AHP § 9.3 {Housing for Special Populations) if 
applicable. 

"lnclusionary Unit" excludes BMR Units. 

"Indemnified Party_" means, as applicabl~. a City Party or Developer Party with the right to 
indemnification by an lndemnitor under the DOA. 

"indemnify" means reimburse, indem.nify, defend, and hold ha_rmless. 

"lndemnitor" means, as applicable, a City Party or a Developer Party with an indemnification obligation · 
under the ODA. · 

" "Indenture" means one or more indentu_res, trust agreements, fiscal agent agreements, financing · 
agreements, or other documents containing the terms of any Bonds secured and payable by a 
pledge of an_d to be paid by any combination of Mello-Roos Taxes and Project Tax Increment. 

"Indenture Trustee" means the fiscal agent or trustee under an Indenture. 

"Index" means the Construction Cost Index, San Francisco, published monthly by Engineering News­
Record or a replacement index as agreed by the Parties. 

"Indexed" _means the product of a cost estimate or actual cost that Developer established-for Vertical" 
Improvements or any Component of Horizontal lmprov~ments in a Prior Phase, multiplied by the 
percentage of any increase between the Index published in the month in which the earlier actual 
cost or cost estimate was established and the Index published in the month in which Developer 
claims a Mat~rial Cost Increase. 

39 



"individuar when referring to a person means a human. 

"Infrastructure Plan" means the Infrastructure Plan attached as DOA Exh 88, including the Streetscape 
Master Plan and each Master Utility Plan when later approved by the applicable City Agency. 

"Initial Summary Proforma" means the Summary Proforma attached as .FP Sch 1· to the Financing Plan. 
I . . . 

"lnit~al Transition Notice" means the notice prepared and delivered to the Noonan Tenants ur:ider 
· clause (i) of DOA§ 7.13(c) (Artist Transition Plan). · 

"in-lieu fee" means a fee a developer may p~y instead of complying with an Exaction. 

"Insolvency" mea_ns a person's financial condition that resu_lts in any of the following: 

(i) a receiver is appointed.for some or all of the person's assets; 

(ii) the person files a petition for bankruptcy or makes a general assignment for the 
benefit of its creditors; 

.(iii) . a c.ourt iss~es a writ of execution ·or attachment or any similar process is issued 
or levied against any of the person's property or assets; or 

(iv) any other action is taken by or against the person under any bankruptcy, , 
reorganization, moratorium or other debtor relief law . 

. "Inspection Request" means Developer's written request that the Chief Harbor Engineer arrange for the 
• : applicable Acquiring Agency to inspect Horizontal Improvements or Components for compliance 

with Project Requirements and City Law. 

"Interest Cost Limitation" means the statutory limit on the amount of interest that an infrastr-ucture 
financing district is authorized to pay to acquire infrastructure under IFD Law section 53395.2, 
specifically, "a rate of interest not to exceed the bond buyer index rate on the day that the 
agreement t<;> repay is entered into." 

f 
"Interest on Land Proceeds" means annual rate of 3.890% compounded quarterly until paid, the rate at 

. which interest accrues ·on the principal amount of Promissory Note-LP and Promis~ory Note-X. . 
. . 

"Interested Person" means a person that acquires a property interest or security· interest in ·any portion of 
the 28-Acre Site by a conveyance or Lender Acquisition. 

"Interim ·Affordable Percentage" is defined in AHP § 2.2(b) (Required Interim Threshold) m~ans the 
requirement that, when the Port has issued TCOs for all Residential Projects within any Phase 
other. than the Filial Phase, the sum of lnclusionary Units plus any earned BMR Credits must be 
·20% or more.of the number of all Completed "Residential Units plu~ earned BMR Credits: ·· 

. . 
"Interim Leas.a Revenues" means Percentage Rent generated from the Master Lease· (determined under 

ML Exh D), which will be treated as Land Proceeds under the _Financing Plan. 

"Interim Satisfactio.n" means that all of the conditions specified FP § 3.6(b) (Interim Satisfaction Event at 
Closing) have been satisfied. 

"Interim Satisfaction Balance" means any Land Proceeds available.for interim revenue-sharing under 
· FP § 3.6 (Interim Satisfaction), subject to the Port's rights under FP § 3.7 (Parcel Lease <?Ptions). 

"Interim Satisfaction Event" means the occurrence of Interim Satisfaction in a Pha$e. 

"investigate" when used with reference to H~zardous Materiall) means any activity undertaken to 
determine and.characterize the nature and extent of Hazardous Materials that have-been, are 
being;.or.are threatened to ·be released in, on, under, or about any portion of the 28-Acre Site, 
other Port property, or the environment, including: · -

(i) preparation and publication of site history; 

(ii) sampling, and monitoring reports; 
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(iii) p·ertorming equipment and facility testing such as testing the integrity ·of 
secondary containment and above and underground tanks; and 

(iv) sampling and analysis of environmental conditions before, during, and after 
remediation begins and continuing until the appropriate Environmental 
Regulatory Agency has issued a no further action letter, lifted a clean-up order, 
or taken similar action. 

"lnvi~ee" means a person's clients, customers, invitees, patrons, guests, members, licensees, permittees, 
concessionaires, vendors, suppliers, assignees, tenants and subtenants, any other person whose 
rights arise through them, and members of the general public present on any property under the 
person's possession and control. 

"IRFD" means City and County of San Francisco Infrastructure and Revitalization Financing District No. 2, 
which the Board ·of Supervisors will establish over the Hoedown Yard. 

. . 

"IRFD Administrative Costs" means the reasonable costs that the Port, as IRFD Age.nt, actually incur~ 
a·nd pays for: 

(i) services of any Indenture Trustee (including its coun~el) for any Bonds that the 
IRFD issues or the City issues on behalf of the IRFD; 

. . 
(ii) marketing or remarketing Bonds issued by .or for the IRFD; and 

(iii) all other administrative services provided by the Port, the IRFD Administrator, the 
City, the Special Fund Trustee, and third-party professionals necessary for the 
Port to perform its duties under the DDA, Tax Allocation MOU, Special.Fund 

. Administration Agreement, and IRFD Fina.ncing Plan .. 

"IRFD Administrator" means the tax increment consultant or any other person that the Port Director 
designates to administer Housing Tax Increment from the IRFD in acc<;>rdance with the IRFD 
Financing Plan. 

"IRFD Agent" means the Port, acting on behalf of the IRFD. 

"IRFD Cap" means the maximum dollar amount of Housing Tax lncremen_t from the IRFD that the City 
~greed to allocate to the IRFD. · 

"IRFD Financing Plan" means the infrastructure financing plan for the IRFD. . 
. ~ . . 

"IRFD Formation Proceedings" means the legislation that the Board of Supervisors adopts to establish 
and authorize implementation of the IRFD. 

"IRFD Law" means the law governing infrastructure and revitalization financing districts (Calif. Oov't. 
Code §§ 53369-53369.49). · 

"IRFD Termination Date" means the date c:in which all allocations to the IRFD of Housing Tax lncrem~nt 
and the IRFD's authority to repay indebtedness with Housing Tax Increment will end under the 
IRFD Financing Plan. 

"Irish Hill Playground" means the public playground shown in the Design for Development. 

"ISCOTT" is an acronym for the l_nterdepartmental Staff-Committ~e on Traffic and Transportation. 

"issue" when used in reference to any form of indebtedness in the Fina_ncing Plan means to complete all 
actions required to obtain the proceeds for authorized uses under the Financing Plan. 

"Joint Appraisal" means the appraisal report that a Qualified Appraiser delivers to both Parties under 
DOA§ 7.3(e) (Joint Appraisal). 

"Joint Escrow Instructions" means the Parties' joint instructions to the Escrow Agent for the Escrow 
· concerning the Port's conveyance of an Option Parcel. 
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"Land Proceeds" means any of the following revenues paid in cash or by Credit Bid or both to the Port: 

(i) Interim Lease Revenues; 

(ii) Parcel K North Proceeds; 

. (iii) proceeds of the sale of any Option Parcel, net of Port costs of conveyance and 
any offset for Deferred Infrastructure that a Vertical Developer will build; 

(iv) Prepaid Rent paid to the Port under a Prepaid Lease; 

(v) PNLP Payments to the Port under Promissory Note-LP; and· 

(vi) net prqceeds from the Port's conveyance of Historic Building 12 or Historic 
Building 21, if positive. 

"Land Proceeds'' excludes: . 

(1) Prepaid Reryt paid to Developer under a Hybrid Lease; 

(2) Annual Ground Rent paid to the Port under a Hybrid Lease: 

(3) net proceeds of the. Port's conveyances of Public Use Parcels; and 
. . . 

( 4) net proceeds. from t/1e Port's conveyance of Historic Building 12 or 
Historic Building 21, if negative. 

"Land Proceeds Fund" means the segregated account in the Special Fund Trust Account, which will hold 
. certain Land Proceeds as described in FP § 2.5 (Trust Account for Special Fu.nds). 

"Land Use Plan" means the Land Use Concept Plan. shown in 040 Fig 2. 1 .. 1 and attached to the DOA as 
DDAExh A4. 

"Land Value Indicator" means ·dollar value per usable square foot within the building envelope assumed 
in the Final EIR for each Option Parcel for its proposed use, initially based on the Land Use Plan 
attached to the DOA and the residual land values in the Summary Proforma attached to the 
Financing Plan on the Reference Date, which will be used solely for a Down Market Test under. 
DOA Art 4 (Performance Dates), which will be determined in accordance with DOA§ 4.S(b) 
(Land Value Indicators): · ·. · - · · · · -· . · · · · · · · · · 

"Later Phase" means any Phas~ for which Developer obtains Phase Approval after a Current Phase. 
. . 

"law" means .any of the following validly in effect as of the Reference Date and as later amended, -1 

supplemented; clarified, corrected, or replaced during the DOA Term, whether or not within the 
present contempl!3tion of the Parties: . 

(i) 

(ii) 

(iii) 

· (iv). 

. . 
federal, state, regional, or local constitution, charter, law, statute, ordinance, · 
code, rule of common law, resolution, n,ile: regulation, standard·, directive, 
requirement, proclamation, order, decree, policy (including the Waterfront Plan 
and Port and City construction requirements); 

judicial order, injunction, writ, or other decision interpreting any law; 

requirement or condition of any Regulatory Approval of a Regulatory Agency 
affecting any portion of the 28-Acre Site; and 

recorded covenants, conditions, or restrictions affecting any portion of the 
28-Acre Site. · 

. . 
"LBE" i_s an acronym for a local business enterprise as defined in Administrative Code chapter 14B. 

"Leased Property Backup Fund" means the fund or account held by the Special Fund Trustee to be • 
used exclusively as a backup source to pay Special Debt Service on Mello-Roos Bonds secured 
by Facilities Special Taxes levied in Zone 1 and Zone 2 of the Pier 70 Leased Property CFO as 
described in clause _(v)·of FP § 6.S(h) (Application of Tax Increment to Special D.ebt Service). 
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"Leased Property Backup Fund Requirement" means, at any date of calculation, the maximum annual 
debt service due in any year on all outstanding Mello-Roos Bonds secured by Facilities Special" 

· Taxes in the Pier 70 Leased Property CFO. 

"Leasing Costs" means customary and u·sual costs incurred by a landlord with respect to leased 
property, such as costs associated with tenant defaults, costs of collection, vacancies, 
assignments and subleases, estoppel certificates, nondisturbance agreements, and Insolvency. 

"Legislature" means the legislative branch of the State. 

"Lender Acquisition" means a Permitted Lender or its nominee taking title to Encumbered Property 
under its Permitted Lien through a foreclosure proceeding, a conveyance or other action in lieu of 
foreclosure, or its exercise of any other power of sale or other remedy. 

"License" means the contract by which the Port will grant Developer the right of entry to portions of the 
FC Project Area that are outside of the Master Lease Premises for construction of Horizontal 

· Improvements, substantially in the form of DOA Exh 811. 

"Loss" when used in reference to a Claim means any personal injury, property damage, or other loss, 
liability, actu~I damages, compensation, contribution, cost recovery, lien, ob.ligation, interest, 
injury, penalty, fine, action, judgment, award, or costs (including reasonable attorneys' fees), or 
reasonable costs to satisfy a final judgment of any kind, known or unknown, contingent or · 
otherwise, except to the extent specified in the DOA or other Transaction Docum.ent. 

"Loss Security" means Adequate Security that Developer is required to provide to secure the Developer 
Reimbursement Obligations for each Phase. · 

"Loss Security End Date" means the date that is the earliest to 9ccur of the following events: 

(i) issuance of an SOP Compliance Determination for all Phase Improvements 
within the Phase; 

.(ii) the expiration or termination of the ODA with respect to Developer; or 

(iii) the expiration or termination of all of Developer's rights to develop or submit 
Ph~se Submittal applications to develop any portion of the Project Site. 

"LRV" is an acronym for light rail vehicle. 

"Maintained Facilities" means, as the context requires, the FC Project Area Maintained Facilities, the 
Hoedown Yard Maintained Facilities, or both. ' 

"Map ~ct" means the Subdivision Map Act of California (Calif. Gov't Code§§ ~6410-6~499.37). 

"Marketing and Operations Guidelines" as defined in AHP § 6.1 (d) (Marketing) means, for a Market-
Rate Residential Project, the Vertical Developer's MOHCD-approved: · 

(i) · Marketing and Operations Guidelines, which must include any pref!3rences 
required by the MOHCD Manual or the Affordable Housing Plan; 

(ii) conformity of the.proposed Affordable Housing Cost for lnclusioriary Units with 
the Affordable Housing Plan; and 

(iii) project-specific eligibility and income qualifications for tenant households. 
. . 

"Market-Rate Condo Project" means a Market-Rate Project containing Condo Units. 

"Market-Rate Parcel" means a Development Parcel other than an Affordable Housing Parcel on which 
development of residential use is permitted. 

"Market-Rate Project" means a Residential Parcel constructed by a Vertical Developer that contains 
Market-Rate Units a·nd lnclusionary Units if required and may include other uses permitted under 
the SUD. 
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"Market-Rate Rental Project" means a Market-Rate Project containing Rental Units. 

"Market-Rate Unjts" means any Residential Unit constructed on a Market-Rate Parcel that is not subject 
to affordability restrictions under th_e Affordable Housing Plan. 

"Master CC&Rs" means Master Conditions, Covenants, and Restrictions that the Parties will approve 
under ODA·§ 8.6 (Master CC&Rs), which will be recorded against all Taxable Parcels in the 

· 28-Acre Site. 

"Master Lease" means a· lease for the Master Lease Premises in the form of ODA Exh 810 that allows 
Developer fo t~ke possession of the described premises and construct Horizontal Improvements 
on portions of the 28-Acre Site under t!'le ODA. 

"Master Lease Permitted Exceptions" mearis exceptions to title that Developer has marked as 
."approved" on the Prelimin~ry Title R~port for the. Master Lease Premises under ODA§ 8.1(c) 
(Permitted Exceptions), as set forth in DOA Exh· 01, and new title exceptions approved by 
Developer und_er DOA.§ 8.3 (New Title Matters): 

"Master Lease· Premises" m~ans the areas of the 28-Acre Site that are subject to the ·Master Lease, as 
adjusted from.time to time under i_ts terms. · 

"Master Marketing Fee" means a private fee collected from each Vertical Developer in the amount and in . 
accordance with the terms set forth.in VDDA § 12.16 (Master Marketing Fee). 

"Master Tentative Map" means the Tentative Map approved for the entire 28-Acre Site. 
. . . . . . 

"Master Utilities Plan" means any of the following plans for Utility Infrastructure, which will be deemed 
incorpqrated into. the Infrastructure-Plan when approved by the SF PUC: 

(i) Low Pressure Water Master Pl~n; 

·. (ii) Non-Potable Wat~r System Master Plan; 

(iii) . Grading and Combined Sewer System Master Plan; 

(iv) Dry Util!ties Joint T_rench Master Plan; and 

(v) Master Electrical Infrastructure Plan. 

"Material Breach" means the·.occurrence of any of.the events· described in ODA Art 12 (Material 
. Breaches and Termination). 

"Material Change" means any circumstance that would create a conflict between a Change to Existing 
City Laws and Standards and the ·Project Approvals that is described in DA§ 5.3(b) 
(Circumstances Causing Conflict). · 

"Material Change Order" means any agreed-upon change order for construction of Phase Improvements 
. that would exceed a $250,000 threshold per occurrence . 

"Material Cost Increase" means a material cost increase in the costs of Vertical Improvements or any 
Component of Horizontal Improvements, as applicable. · · 

"Material Modification" means an amendment to the DOA that would materially increase an Acquiring 
Agency's costs of ownership or impair the operations of-Horizontal Improvements, or that wo.uld 
materially decrease the benefits to the Port or the City, as determined by the Port Director under 
ODA § 3.4(c) (Amendment· of the ODA). 

"Maximum lnclusionary AMI" means household income levels meeting the requirements of 
AHP·§ 6.1(a) (Development). 

"Maximum Special Tax Rate" means the highest rate at which any category of Mello-Roos Taxes is 
authorize~ to be levied on a Taxable Parcel under an RMA. 
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"McEnerney Act" means the Destroyed Land Records Relief Law (Cali.f. Code of Civ. Proc. 
§§ 751.01-751.28). 

"McEnerney action" m_eans a lawsuit under the McEnerney Act. 

"Mello-Roos Bond Proceeds" means the proceeds of Mello-Roos Bonds that are available for use in 
accordance with the applicable .Indenture. · · 

"Mello-Roos Bonds" means one or more series of taxable or tax-exempt bonds, including refunding 
bonds, or any other debt (as defined in CFD Law) that the City issues for a Facilities CFO, 
secured and payable by a pledge of Improvement Special Taxes, Allocated Tax Increment, or 
_both, for any purpose authorized under Governing Law and Policy. 

"Mello-Roos Improvement Fund" means the funds or accounts, however denominated, that an 
Indenture Trustee establishes to hold, administer, and disburse Mello-Ro_os Bond Proceeds to be 
used to finance eligible Ho.rizontal Development Costs, Shoreline Protection Facilities, or for any 
othe~ purpose authorized under the Financing Plan and the applicable Indenture. 

. . 
"Mello-Roos-only Bonds" means Mello-Roos Bonds that are secured only by Improvement Special 

Taxes. 

"Mello-Roos-only Bonds" excludes Bonds with debt serv,ice paid by Tax Increment. · 

"Mello-Roos Taxes" ·means special taxes that the City l~vies in a City Fiscal Year on T~xable Parcels in 
any CFO in ·accordance with the applicable RMA, including delinquenf special-taxes collected at 
any time by payment or through foreclosure. · 

"Memorandum of Deemed Approval" means the document in the form of DOA Exh B9-2 that Developer· 
will be entitled to record if deemed to be in :compliance with Schedule of Performance Obligations 
under ODA§ 15.7 (SOP Compliance). · 

"Memorandum of Understanding (lnteragency Cooperation)" means an interagency agreement 
between the Port and the City,·through-the Mayor, the Controller, the City Administrator, and the 
Director of Public Works, with the Consents of SFMTA, SFPUC and Developer, establishing 
procedures for interagency cooperation in City Agency review a!ld approval of Construction 
Documents, inspection of Horizontal Improvements, and related matters, as authorized under 
Charter section B7.340 by Port Resolution No. 17-48 and Board of Supervisors Resolution 
No. 403-17. . 

"Memorandum of Understanding (Levy and Allocation of Taxes)" means an interagency agreement 
. between the City, through the Controller and the Treasurer-Tax Collector, a·nd the Port 

establishing· procedures for levying Mellq-Rops Taxes, allocating Mello-Roos Taxes to each CFD, 
allocating Tax Increment to the IFD, allocating Housing Tax Increment to the IRFD, and related 
1T1atters, as authorized under Charter section B7.340 by Port Resolution No. 17-50 arid to be 
presented to.the Board of Supervisors for approval. 

"Mezzanine Loan" means a loan secured.by a pledge of equity interests in Developer, subject to. 
DOA§ Art 18 (lenders' Rights). · · 

"Mezzanine Len~er" is an entity that makes a Mezzanine Loan to a direct or indirect owner of Borrower, 
subject to ODA§ 18.2(c) (Mezzanine Loans). 

"Michigan Street segm.ent" means the portion of Michigan Street located in the SUD. 
. . 

"Minimum Bid Price" means the minimum price that the Port will accept in a Public Offering for an Option 
P(;!rcel under DOA § 7.5 (Public Offering Procedures). 

"Mitigation Fee Act" means chapter 5, division 1, title 7 of California Government Code, beginning with 
section 66000. 

"Mitigation Measure" means any measure identified in the MMRP required to minimize or eliminate 
material adverse environmental impacts of the 28-Acre Site Project and any additional measures 
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necessary to mitigate adverse environmental impacts that a~e identified through the CEQA 
process for any Future Approval.· 

"ML" is an acronym for the Master Lease. 

"MMRP" is an acronym for the Mitigation Monitoring.and Reporting Program that the Planning 
Commission adopted·by Motion No. 19977 and the Port Commission adopted by Resolution 
No. 17-43. 

"MOD" i~ an acronym fo_r the Mayor's Offi~e of Disabilities. 

·"MOHCD" is an acronym for the Mayor's Office of Housing and Comml!nity Development. 

"MOHCD Manuals" as defined in AHP § 6.1(c) (Procedures for Manito.ring and Enforcement) means the 
· City and County of Sail Francisco lnclusionary Affordable Hoµsing Program Monitoring and 

Procedures Manual, subject to any update in effect when lnclusionary Uniis in a Market-Rate 
Rental Project are available for rent to the extent the update does not result.in a Material Change.· 

"MOU .Resolution'~. means the proposed Hoard of Supervisors ·resolution approving· under Charter 
section B7.340 the Tax Allocation MOU and the Port's designation as the agent for:. 

(i) · the Facilities CFD and the Services CFD for the Pier 70 CFDs; 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii)° 

th.e Services CFD for.the 201h Street CFD; 

the Facilities CFD and the Services CFD for the-·Hoedown Yard CFD; 

Sub-Projec~ Area~ G-2, G-3,_ and G-4; 

· the IRFD; 

the administration of Mello-Roos Taxes and any proceeds of Bonds secured and 
payable by M~llo-Roos Taxes; · · 

the administration of Allocated Housing Tax Increment and any proceeds of 
Bonds .secured and payable by Housing Tax Increment; and 

the ac;1miriistration of Allocated Tax Increment and any proceeds of Bon_d_l? 
secured and payable by Tax Increment. 

"Muni" means the municipal public transit systems operated by SFMTA. 

"Municipal Code" means, collectively, the Charter and ordinances adopted by the Board of Supervisors 
and by San Francisco voters through initiatives. · · 

. . 

"MUP" is an ~cronym for Master Utilities Pl~n. 

"net present value" means the difference between the present value of the future .cash flows from an 
investment, calculated by discounting the future cash flows_ at the required rate of return, and the 
amount of investment. 

"Net-Worth" when used in reference to a Transferee or Obliger means the equity of an entity's owners 
(e.g., equity interest of shareholders of a corporation or members of a limited liabilfty company) 
calculat~d in accordance with GAAP ~r the income tax basis of accounting.consistently applied. 

- "Net Worth Requirement" when used in reference to a Transfer means, for each Transferred Phase in 
which Phase Improvements are not complete, a Net Worth of at least $27.5 million, increased 
automatically by 10% on each fifth anniversary of the Reference Date for the remainder of the 
DDA Term,·unless otherwise.approved by the Port Director. 

"Next Phase" means a Phase that immediately follow·s a Current P~ase. · 

·"NOi Property" means any Commercial Parcel or Market-Rate Rental Project in the 28-Acre Site. 

"NOi Pr~perty Project Tax Increment" means the Project Tax Increment derived from.any NOi Property. 
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\ .. 

"nontrust revenues" mear:is the Port's revenues from leases or other agreements for Development 
Parcels from which· the public trust use restrictions have been li

0

fted by _the Public Trust Exchange 
authorized under AB 418 and other 28-Acre Site Project-based revenues that are available for the 
28-Acre Site Project, such as Mello-Roos Taxes, Tax Increment, and proceeds of Bonds secured 
and payable by either or both, credits that may be applied to offset any portion of Impact Fees or 

. Exactions that would otherwise be due, and proceeds of general obligation bonds . 

. "Noonan Phase Security" is defined in ODA § 17~3(d) (Noonan Replacement Space). 

"Noonan Replacement Space" means space to accommodate the.Noonan Space Parcel Lease in a new 
or rehabilitated building that meets the requirements of ODA§ 7.13 (Noonan Replacement 
Space) for which the Port has issued a Temporary Certificate of Occupancy. 

"Noonan Replacement Space Election" is defined in DOA §.7.~3(b) (Noonan Repiacement Space 
Election). 

"Noonan Space Lease" means the applicable Parcel Lease for the building or in an amendment to the 
Master Lease reasonably approved by the Parties as a condition to the issuance of the Initial . 
Transition Notice for any Master Lease Premises in which any Temporary or Permanent Noonan 
Replacement Space will be located, as described in DOA§ 7.13(c) (Artist Transition P.lan). 

. . . 

"Noonan Tenant" means a named tenant or Port-approved subtenant under a lease with the Port for 
space ih Building 11 (or the applicable Noonan Replacement Space) that is in effect and in good · 
standing as 9f the date of the Initial Transition Notice or Second Transition Notice, as applicable. 

"Noonan Tenant Rent" means the base rent for the Noonan Replacement Space determined in . 
accordance with DOA§ 7.13(c)(iv) (Rent).. · ' 

"notice" means a.written notification, demand, request for information or consent, or response to a 
request delivered in accordance with App 11 A.5 (Notices)° and any pertinent provisions of the 
Transaction Document under which the notice is given. 

"Notice of Special Tax" is defined in VDDA § Exh D. 
. . 

"Notice of Termination" means a notice given under DOA§ 12.7 (Termination Procedures). 
. . . 

"NPS" is an acronym for the National Park .Service of the United States Department of the Interior. 
. . 

"Obligor'' means the person contractually.obligated to perform under any form of Adequ;;Jte Security 
provided under DOA Art 17 (Security for Project Activities). · 

"Obligor Net Worth" when used in refe~ence to an issuer of Adequate Security means a pe.rson's net 
worth calculated· in accordance with GAAP or the income tax basis of accounting consistently 
applied.· 

"Obligor Net Worth Requirement" ~hen used in reference to Adequate Security means a person with an· 
ObligorNet Worth that is (i) greater than the Secured Amount, and in no event less than . 
$27.5 million, subject to an automatic increase of 10% on the fifth anniyersary of the Reference 
Date and every succeeding fifth year during the DOA Term;. or (ii) as otherwise approved.by the 
Port Director. 

"OEWD" is an acronym for the· Office of Economic and VVorkforce Development. 

"Office Development Authorization" means a1Planning Commission ~pproval of an application for a 
large office application under the Planning Code. 

"Official Records" means official real estate records that the Assessor records and maintains. 

"OLSE" is an acronym for the Office of"Labor Standards Enforcement of the San Francisco Department of· 
Administrative Services. · 
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"Ongoing Maintenance Costs" means maintenance and capital repair and replacement costs of 
Maintained Facilities that will be paid by Services Special Taxes, including: 

(i) . 

(ii) 

(iii) 

(iv) 

. (v) . 

landscaping a~d irrigation systems and _other equipment." material, and supplies 
directly related to maintaining and replacing landscaped areas and water 
features; 

. . . 
maintenance and replacement as needed of Public Spaces a_nd Public ROWs, 
including street cleaning and paving (but not street reconstruction); 

lighting, rest rooms, trash receptacles, park benches, planting containers, picnic 
tables, ·and other furniture and fixtures and signage; 

utilities; 

general liability insurance for any Public ROWs or structures in Public ROWs that 
Public Works does not submit to the Board of Supervisors for City acceptarice for 
City General Fund liability purposes and other commercially reasonable 
insurance coverages; 

(vi) security; 

(vii) replacement reserves; and 
. . 

(viii) Port, City, or third party personnel, administrative, and overhead costs related to 
• 1 . 

maintenance or to contracting for and managing third-party maintenance. 

"Option" means developmerit rights gr!3nted to Developer for Option Parcels urider the DOA. 

"Option Exercise Deadline" means the 3Q1h day after delivery of any Final Appraisal, which is the last 
day Developer may deliver notice of its exercise ·of the Option on an Option Parcel to the Port 
under ODA§ 7.4(a) (Option Exercise Deadline). 

"Option Parcel" means a Deyelopment Parcel for which "Developer has an Option under ODA Art 7 
(Parcel Conveyances and Delivery of Associated Public Benefits), which Developer will exercise 
through a Vertical De:veloper Affiliate. · · 

"Orton. Louisia~a Parcel" is defined in ODA § ·1 s.1 (d) (Lou.isiana Parcel Improvements). 

"Other.Acquiring Agency" means an Acquiring Agency other than the Port. 

"Other City Agency" means a City Agency other than tt)e Port. 

"Other City Costs" means costs that Other City Agencies incur to perform their obligations under the 
ICA, the Development Agreement, and the Tax Allocation MOU to implement or defend actions 
arising from the 28-Acre Site Project, including staff costs determined 6n a time and materials · 
basis, third-party consultant fees, attorneys' fees, and costs to administer the financing districts to 
the extent not paid by Public Financing Sources. · · 

"Other City Costs" excludes Port Costs, Administrative Fees, Impact Fees, and 
Exactions. 

"Other City Parties" means the Mayor, the Board of Supervisors, the City Administrator, the Director of 
Public Works, the San Francisco Municipal Transportation Agency, and the San Francisco Public 
Utilities Commission. 

"Other City Requirements" means ordinances and policies described 
0

iri DOA Exh A7 and approved 
plans to implement _City and Port ordinanc~s and policies, including those attached to the ODA at 
ODA Exh Tab B. . 

. "Other Regulator" means a federal, state, or regional body, administrative agency, commission, court, or 
other governmental or quasi-governmental organization with regulatory authority over"Port land, 
including any Environmental Regulatory Agency. 
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"Outside Date" means the last date by whi~h Developer must perform identified obligations for the 
28-Acre Site Project, as specified in the Schedule of Performance. 

"Parcel" means a specific Development Parcel within the SUD when used with a modifier corresponding 
to the Land U.se Plan. 

"Parcel E4 Option 1" as defined in clause (i) of DOA§ 7.12(b)·(Development Options) means· 
Developer's election to build a single-phase Arts Building on the entirety of Parcel E4 that will 
include the Noonan Replacement Space and Will provide other arts uses that are consistent with 
Section 249. 79 and the Arts Program. · · 

"Parcel E4 Option 2" as defined in clause.(ii) of DOA§ 7.12(b) (Development Options) means 
Developer's election to build a single-phase project that will include a stand-alone building to 
accommodate the Noonan Repl~cement Space on approximately 1/3 of Parcel E4. 

"Parcel E4 Option 3" as defined in clause (iii) of DOA§ 7.12(b) (Development Options) means 
Developer's election to build a plJa,sed project that will include the Stand-Alone Noonan Building 
on approximately 1/3 of Parcel E4 and a separate Arts Building on the remainder of Parcel E4. 

"Parcel E4 Outside Date" as defined in paragraph (1) of clause (i) 9f ODA § 7 .12(d) (Development 
Options and Schedule of P.erformance) means, for Parc~I E4 Option 1, the date on which the Port 
issues a. TCO for Office HL:Jilding a-2. 

"Parcel Increment Amount" means, _as applicable, (i) for Taxable Parcels in Zone 1 and Zone 2 of the 
Pier 70 Leased Property CFD, the amount of Project Tax Increment collected in the current City 
Fiscal Year from an Assessed Parcel in Zone 1 and Zone 2 of the Pier 70 Leased Property CFO, 
as reported in the Payment Report, and (ii) for Taxable Parcels' in Zone.3 of the Pier 70 Leased 
Property CFO, t.he amount of HB Tax Increment collected in ttie current City Fiscal Year from an 
Assessed Parcel in Zone 3 of the Pier 70 Leased Property CFO. 

"Parcel K North" means the northerly parcel that the Port intends to create by subdividing the 201hflllinois 
Parcel as shown in DOA Sch 4. · 

"Parcel K North Maintained Facilities" means the Horizontal Improvements that will be operated and 
maintained using Services Special Taxes from Zone 1 of the Pier 70 Condo CFO, consisting of: 

· (i) Public Spaces and Public ROWs ii') the FC Project Area; 

(ii) Public Spaces outside of both the FC Project Area and the 201h Stree~ CFO; 

(iii) Public ROWs in Pier 70 north of 201h Street and outside of the 20111 Street CFO; 
and · · · 

(iv) Shoreline Protection Facilities. 

"Parcel K North Proceeds" means the funds available for disbursement accordin·g to the Port's escrow 
instructions at the Close of Escrow for its sale of Parcel K North. 

"Pa.reel K South" mean the southerly parcel that the Port intends to create by subdividing the 201h/lllinois 
Parcel as shown in DOA Sch 4. 

"Parcel Lease" means a contract in the form of DOA Exh 03 by which the Port will convey a leasehold 
interest in an Option Parcel to a Vertical Developer. 

"Parcel Lease Election" means the Port's right to elect to convey an Option Parcef in a Current Phase by 
a Hybrid Lease under FP § 3.7 (Parcel Lease Options). . · 

"Parcel Lease Permitted Exceptions" is defined in DOA§ 8.1(c) (Permitted Exceptions). 

"Park Parcel" means any of the Park Parcels identified in the Land Use Plan as Parcel OS1, Parcel SC1, 
Parcel SC2, Parcel WP1, Parcel WTP, or Parcel WP2. 
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"Park Parcel Improvement Plans" means a Permit Set of Improvement Plans for Park Parcels that the 
Port has approved under clause (iii) of ICA § 4.4(d) (Plan Submittals). 

. . 
"Parking Charge" means the market-rate charge for a Parking Space that is accessory to one or more 

Market-Rate Projects on the 28-Acre Site. · 

"Parking Space" means a parkin'g space constructed by or on behalf of any Vertical Developer, including 
an Affordable Housing Developer. 

"Party" means, individually or collectively as the context requires, ·Developer, Port, City, and any 
Transferee that is made a P_arty to the DDA under the terms of an Assignment and Assumption 
Agreement. 

"Party Appraisal" means th.e appraisal report that a Party obtains under ODA§ 7.3(f) (Appraisal 
Disputes). 

"Payment Agent" means an Escrow Agent, an Indenture Trustee, or the Special Fund Trustee that will 
·disburse funds to pay an Approved Payment or make PNLP Payments as directed by the Port 
Finance Director. 

"Payment Report" means a report prepared by the Treasurer-Tax Collector by May 30 of each City Fiscal 
Year that: · · · · 

(i) specifies the NOi Property Project Tax Increment and the Residential Condo 
Project Tax Increment collected from each Taxable Parcel in the IFD; 

i 

(ii) specifies t~e P!Jrt Tax Increment collected from Historic Building· 12 and Historic 
Building 2~; and · 

(iii) identifies each Current Parcel in the Pier 70 Leased Property CFO. 

"Payment Request" means Developer's request to the Port in the form .of AA Exh C for payment of 
. Horizontal Development Costs·ofHorizontal Improvements under the Acquisition Agreement. 

"PBC" is ari acronym for the Port Building Code .. 
. . 

"PCBs" is an acronym for polychlorinated biphenyls. 

"PDR" means Industrial/Production, Distribution, Repair. 

"PDR Requirement" means Developer's obligation to provide at least 50,000 gsf of space in the·28-Acre 
· . Site that is restricted for PDR use· in accordance with ODA§ 7.17 (PDR). 

"Pending Projects" for purposes of DOA Exh AS means: 

(i) office development projects for which large office allocation applications 
(50·,ooo gsf or more) have been submitted to the Planning Department that have 
not received Planning Commission approval by the end of the Allocation Period; 
p~ . . . . 

(ii) additional office space th.at is located in structures owned or otherwis·e under the 
"jurisdiction of the State, the federal government, or any state, federal. or regional 
government ·agency that is exempt froni Pfop M. and has been fully approved and 
for which occupancy is reasonably anticipated to occur during the Allocation 
Perio~; plus 

(iii) new office development projects on Port land outside of the 28-Acre Site for 
50,000 gsf or more for which the Port arid the applicable project sponsors have 

·entered into conveyance agreements that would allow construction, but that have 
not rece.ived Port Construction· Permits by the end of the Allocation Period. 

"Percentage Rent" means 100% of Net Income generated at or from the Premises as further "defined in 
ML Exh D. 
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"Permanent Noonan Replacement Space" means the permanent transition space provided for .the 
Noonan Tenants under ODA§ 7.13 (Noonan Replacement Space). 

"Permit Set" means· a subset of Improvement Plans as described in clause (ii) and clause (iii) of 
ICA § 4.4(d} (Plan Submittals). · 

"Permitted Lender" means a Bona Fide Institutional Lender or a Mezzanine Lender that makes a 
Permitted Loan. 

"Permitted Lien" means a deed of trust or other security instrument, given _to secure a Borrower's 
repayment obligation·to a Permitted Lender, that encumbers: 

(i) a real property interest in the FC Project Area (including Borrower's Option rights 
under this Agreement); or 

(ii) Borrower's ownership interests in Developer or the right to receive Project 
Payment Sources and the Developer Share of the Interim Satisfaction Balance 
and Project Surplus during the course of horizontal development or as later 
payable.on Promissory Note-LP; or 

(iii) both. 
. . 

"Permitted Loan" means a loan or Mezzanine Loan that a Permitted Lender makes to fund or refinance 
the cost of Developer Construction Obligations for the 2~-Acre Site Project, secured by a 
Permitted Lien. 

"Permitting Agency" means the City Agency responsible for issuing permits for construction and 
installation.of Horizontal Improvements and related .work, including coordination of plan reviews, 
approvals, construction.inspections, and determining whether Improvements are complete all in 
accordance with the ICA. · · 

"person" means any individual,· corporation (including any business trust), limited liability entity, 
partnership, trust, joint venture, or any other entity or association, or governmental or other 
political subdivision or agency. · · · · 

"personal injury" means any physical or emotional trauma or injury to or death of any individual. 

''PG&E" means Pacific Gas & Electric Company. 

"PG&E Remediatiqn Site" is described in ML (Basic Lease Information). 

"Phase" means one of the integrated stages of horizontal and vertical development for the 28-Acre Site 
as shown in the Phasing Plan, subject to revision under ODA art 3 (Phase Approval). 

"Phase 1" means the first Phase of development under the Phasing Plan. 

"Phase Account"· means a bookkeeping account for any Phase. 

"Phase Appr_oval" means the Port's approval of a Phase Submittal in accordance with the procedures of 
ODA§ 3.2 (Phase Approval-Procedures). 

"Phase Area" means the Development Parcels and other land at the 28-Acre Site that are to be 
developed in a Phase. 

"Phase Audit" means Developer's final financial report for a Phase as described in FP § 9.3(a) (Phase 
Audit). 

"Phase Audit Date" means the due dat~ for each Phase Audit under FP § 9.3(a) (Phase Audit). 

"Phase Budget" means the Summary Proforma for a Phase that is submitted and updated under 
ODA art 3 (Phase Approval). · 

"Phase Closing Date" means the date on which the· Port accepts a Phase Audit under FP § 9.3(a) 
· (Phase Audit). 
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"Phase Developer Balance" means, separately. for each Phase, the sum of Developer's unpaid Capital 
Costs from t~e Current Phase (including the Entitlement Sum if not paid in Phase 1 ), as shown on 
the .Phase Developer Capital Schedule. · 

. ''Phase Developer Balance" excludes vertical development qosts, the Arts Building 
Funding, and the Historic Building Feasibility Gap. 

"Phase Developer Capital Schedule" means an accounting schedule that Developer maintains that 
shows: ·· · · 

(i) the expenditures and reimbursements of Developer Capital for each Phase of the 
28-Acre .Site Project; and 

(ii) accrued and unpaid Developer Return, for each Phase of the 28-Acre Site 
Project, which will be used to detemiine the Phase Developer Balance at any 
given time. 

"Phase Final Map" means a Final Map for a Phase Area. 

"Phase Improvement Costs" means Horizontal Development Costs of Phase Improvements. · 

"Phase. Improvements" means Horizontal Improvements that are to be· constructed in a .Phase, including 
Deferred Infrastructure. · 

"Phase Port Balance" means. separately for each Phase, the sum of any unreimbursed Port Capital 
Costs in a Current Phase, as shown on the Phase Port Capital Schedule. 

. . 

"Phase Port Capital Schedule" means a port-accounting schedule that will be used to determine the 
Phase Port Balance at any given tim~. tha~ shows: · · · 

(i) the expenditures and reimbursements of Port Capital for each Phase of the 28~ 
Acre Site Project; and 

(ii) accrued and unpaid Return on Port Capital for each Phase of the 28-Acre Site 
Project. 

"Phase Satisfaction" means that both .the Phase Developer Balance on the Phase Developer Capital 
Schedule and the Phase Port Balance on the Phase Port Capital Schedule for the Current Phase 
have been satisfied in full. 

"Ph~se Security" means Adequate Security for the·obligations to be secured·uncier DOA§ 17.3 (Phase 
Security). 

"Phase Submittal" means Developer's application for Port Commission approval of a proposed Phase 
under ODA Art 3 (Phase Approval). 

"Phasing Goals" means measures and objectives described in ODA·§ 2.4 (Phasing Goals) to which the 
Parties· have agreed to achieve their mutual goal of an economically feasible project that 
balances competing policy interests. 

"Phasing Plan" means ODA Exh 81, which shows the order of development of .the Phases and the 
Development Parcels in each Phase Area, subject to revision under ODA Art 3 (Phase Approval). 

"Pier 70" is a designation for approximately 72 acres of Port-o)Nned land in the central waterfront area of 
San Francisco. · 

· "Pier 70 CFO Facilities Account" means the segregated account or accounts in the Facilities Special . 
· ·Tax Fund that the Port establishes with the Special Fund Trustee to receive, administer, and 

disburse Improvement Special Taxes from Taxable Parcels in either or both of the Pier 70 CFDs. 

"Pier 70 CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes froni Taxable Parcels in either or both of the P.ier 70 CFDs. 

"Pier 70 CF Os" refers collectively to the· Pier 70 Lea~ed Property CFO and the Pier 70 Condo CFO. 
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. . 
"Pier 70 Condo CFO" means the CFD that will include Parcel K North and all Option Parcels in the 

28-Acre Site that the Port sells.for development as Residential Condo Projects, to be named "City 
and County of San Fra.[lcisco Special Tax District No. (rBD] (Pier 70 C.ondominiums)." 

"Pier 70 Condo CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes from Taxable Parcels in the Pier 70 Condo CFD. 

"Pier 70 Condo CFO Serv.ices Account" means the segregated account in the Services Special Tax 
Fund that.the Port establishes with the Special Fund Trustee to receive, administer, and disburse 
Services Special Taxes from Taxable Parcels in the Pi~r 70 Condo CFD. 

. . 
"Pier 70 Facilities Special Taxes" means the Facilities Special Taxes that are levied in-the 

· Pier 70 CFDs. 

"Pier 70 IFDs" refers collectively to Sub-Project Area G-2, Sub~Projec't Area G-3, and Sub-Project 
Area G-4. . 

"Pier 70 Leased Property" means all Option Parcels in the 28-Acre Site that the Port will convey by 
Parcel L~ases for development as.Market-Rate Rental Projects and Taxable Commercial 
Parcels. · . 

"Pier 70 Leased Property CFO" means the ·cFD that will include all Pier 70 Leased Property, to be 
. named "City and County of San Francisco Special Tax District No. (rBD] (Pier 70 Leased 
Property)." 

"Pier 70 Leased Property_ ci=o Proceeds" means Improvement Special Taxes· and proceeds.of Bonds 
secured by Improvement SpeCial Taxes f~om Taxable Parcels in the Pier 70 L~ased 
Property CFD. 

"Pier 70 Leased Property Services Account" means the segregated account in the Services Special . 
. Tax Fund that the Port establishes with the Special Fund Trustee to receive, administer, and 

disburse Services Special Taxes from Taxable Parcels in the Pier 70 Leased Property CFD. 

"Pier 70 Master Plan" means the Pier 70 Preferred Master Plan, which the Port Commission endorsed by 
Resolution ·Na. 10-27. 

"Pier 70 Shoreline Protection Facilities" means future waterfront Improvements to protect the shoreline 
east of Pier 70 from perils associated with seismic events and climate chang·e, including sea level 
rise and floods, and other public improvements approved by the Port Commission and the Boarc:;l 
of Supervisors. · 

"Pier 70 TD.M Program" as defined in DA§ 4.1(c) (Specific Benefits) means the Pier 70 Special Use 
District TDM Program attached as TP Schedule 1 to the Transportation Program. 

''.PL" is an acronym for the_ form of Parcel Lease. 

"Planning" means the San Francisco Planning Commission, acting.by motion or resolution or by 
delegation of its authority to the Planning Department and the Planning Director. 

"Planning Commission" means the San Francisco Planning·commis~ion. 

''Planning Department" means staff. of the City's Planning Department. 

"Planning Director'' means the City's Director of Planning. 

"Pledge Agreement" means: 

(i) a pledge of Project Tax Increment, Port Tax Increment, or both, to Mello-Roos 
Bonds under a pledge agreement between the Port·, as IFD Agent, CFD Agent, 
or both, and the Indenture Trustee for the Mello-Roos Bonds; or 
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(ii) a pledge of Housing Tax lncrem.ent, Port Tax Increment, or both, to Bonds under 
a pledge agreement between the Port, as IRFD Agent and the Indenture Trustee 
for the Bonds. 

"PNLP Payments" means Public FinanCing Sources that are disbursed to the Special Fund Trustee to 
apply to the unpaid balance of Promissory Note-LP for use and distribution in accordance with the 
Financing Plan. 

J 
"Port" means the San Francisco Port Commission. 

. . 
"Port Acceptance Items" means the completed Horizontal Improvements listed in DOA§ 15.7(b) 

(Acceptance of Park Parcels and Components of Phase lnfras_tructure) that the Port will accept. 

"Port Account" means the segregated account in the Tax Increment Fund that the Port establishes with 
the Special Fund Trustee to receive, hold, a_nd disburse Port· Tax Increment. 

. . 

"Port Adv~nce" iTie~ns a Port Capital.Advance or an Advance qf Port Capital. 

. "Port Audit" means a financial review performed- by a--CPA on behalf of the Port under ·FP § ·9.4(a) (Port 
Audit). 

"Port Balance"·means, on the date of determination, the sum of any unreimbursed Port Capital Advances 
for Horizontal Development Costs in a Current Phase and related accrued and unpaid Return on 
Port Capital_, including any carryover of Port Capital Advances for Horizontal Development Costs 
from a Prior Phase. 

"Port Capital" means Port Harbor Revenues that the Port in its sole discretion elects to use to fund 
Horizontal Development Costs. 

"Port Capital" excludes Land Proceeds and Project Payment Sources. 

"Port Capital Advance" means a Port loan of Port Capital to the Pier 70 CFDs to pay for Horizontal 
Developm~nt Costs. · · 

"Port Capital Advance-Fund" means the segregated account that the Port establishes with the Special 
Fund Trustee to receive, administer, and disburse Port Capital Advances: · . . 

"Port Capital .Plan"· irleans the ·Port's most recent 10-year capitaf plari as ·ado.pted ·or amended by .the 
Board of Supervisors under Administrative Code sections 3.20~3.21. 

"Port Capital Schedule" means an accounting schedule that the Port maintains that shows: 

(i) expenditures and reimbursements of Port Capital; ~nd 

(ii) accrued and unpaid Return oil Port Capital, for all Phases of the 28-Acre Site 
Project individually and in the aggregate for the Port Balance. 

"Port Consent" means the Consent to Development Agreement· signed by the Port. Director as authorized 
by-the Port Commission Resolution No. 17-47. 

"Port Costs" means costs that the Port incurs to perform its obligations to Developer and otherwise 
implement the DDA and the .Master Lease, including staff costs on a time and material$ basis, 

·-third-party costs, and costs to administer the Pier 70 CFDs, the Pier 70. iFDs, and.the IRFD to the 
extent not paid by Public· Financing Sources. 

"Port Costs" excludes Other City Costs, Advances of Land Proceeds, and Port Capital 
Advances. 

"Port Director" means the Executive Director of the Port . 

. "Po_rt Finance Director''.. means the Port's Deputy Director, Finance aild Administration. 
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"Port FY Budget" means the budget for each City Fiscal Year that the Port submits to the Board of 
_, Supervisors for approval until all Project Payment Obl.igations to Developer under the Financing 

Plan have been satisfied as described in FP § 9.2 (Port Accounting and Budget). · 

"Port Harbor Fund" means the harbor trust fund that the Port must maintain in compliar:ice with section 4 
of the Burton Act, AB 418, the Agreement Regarding the Transfer of the Port cit San Francisco . 
from the State of California to the City and County of San Francisco, and Charter section B6.406. 

. . 
"Port Harbor Revenues" means funds that the Port is entitled to deposit into the Port Harbor Fund 

without ·any restrictions under the Financing Plan. 

"Port IFD Guidelines" means the Guid,elines for the Establishment and Use of an Infrastructure 
Financing District with Project Areas on Land under the Jurisdiction of the San Francisco Port 
Commission, adopted April 23, 2013, by Board of Supervisors Resolution No. 123-13, as 
·amended from time to time solely to the extent required under IFD Law or other c.ontrolling state 

· or federal law. 

"Port Improvements" means Ho_rizontal Improvements in the SUD that the Port funds, such as the 
Michigan Street segment. · 

"Port Master Indenture" means the Indenture off rust dated as of February 1, 2010, as supplemented by 
a First Supplement to Indenture of Trust, dat~d as of February·1, 2010, a Second Supplement to 
Indenture of Trust, dated as of May 1, 2014, and as further supplemented from time to time. . . . . . 

"Port Quarterly ·Report" means any of the Port's periodic reports to Developer on Port Costs, Other City 
Costs, .and Project Paym~nt Sources under FP § 9.2(e). (Reporting). 

"Port Revenue Bonds" m.ear:is Port Commission of the City and County of San Francisco Revenue 
· Bonds Series 2010A (Non-AMT Tax-Exenipt); Series 2010B (Taxable), Series 2014A (Non-AMT 
Tax-Exempt), and Series 20148 (Taxable). 

· · "Port Share" ·means 55% of the Interim Satisfaction Balanc:e or Project Surpius, as applicable. 

"Port Tax Increment" means 8.89% of Allocated Tax Increment. · 

"Port Title Covenant" means the Port's agreement'not to voluntarily permit or cause to be created any 
new exceptions to title other than the Permitted Exceptions under DOA§ ,8.3 (New Title Matters). 

"portwide" means any matter ~pplicable to all real property under the jurisdiction.of the Port Commission. 

"potential breach" means the existence of an event properly noticed in compliance with the applicable 
Tra~sadion Document that would be an, Event of Default or Material Breach by the Breaching 
Party under-the· applicable Transaction Document. A potential breach will not exist if the potential 
breach is cured or the notice of such breach is withdrawn. · 

"Potential Facilities Special Tax Levy" means, as applicable, (i) for Zone 1 and Zone 2 of the Pier 70 
Leased Property CFO, the amount of Facilities ·spec'ial Taxes that the Pier 70 Leased Property 
CFO would levy o'n each.Taxable Parcel in Zone 1 and Zone 2, after applying capitalized interest, 
delinquency collections, and other sources in the RMA b~t before applying any Facilities Special 
Tax Credit, and (ii) for Zone 3 of the Pier 70 Leased Property CFO, the amount of.Facilities 
Special Taxes that the Pier 70 Leased Property CFD would levy on each Taxable Parcel of 
Historic Building 12 or Historic Building 21, after applying capitalized interest, delinquency 
collections, and ~ther sources in the RMA but before applying any Facilities Special Tax Credit. 

"pre-filing conference" means one or more optional meetings under Subdivision Code section 1320 
between the County Surveyor and a person proposing to subdivide land in San Francisco to . 
discuss preliminary Subdivision Maps and other subdivision matters before the person submits a 
Subdivision Map application for approval under the Subdivision Code. 

"Prepaid Lease" means a Parcel Lease under which a Vertical Developer prepays ground rent in th.e 
amount of an Option Parcel's Fair Market Value, which a Vertical Developer Affiliate may pay in 

55 



· cash or by Credit Bid or both subject to the limitations and conditions of FP § 3.3 (Right to Credit 
Bid) and FP § 3.4 (Amount of c·redit Bid). 

"Prepaid Lease Value" means the Fair Market Value of the Leasehold Interest, as a 99-year lease, 
prepaid. 

"Prepaid Rent': means rent th~t is payable to the· P9rt at the Clos.ing of a· Prepaid Lease. · · 

"Preliminary Title Report" means the preliminary title report that the Title Compa·ny delivered to the Port· 
and Developer as described in ODA§ 8.1(b) (Title Report). 

. . I 

"Principal Payment Date" means: . 

(i) before Bonds are issued, September 1 of each year: and 

(ii) after Bonds are issued, the date on which principal or sinking fund payments are 
due in each year until the Bonds are.defeased. 

"Prior Phase" means any Phase for which Developer obtained. P.h~se Approval before a .current Phase. 

"Product Type" when used in reference to a Development Pa~cel to be developed for residential use 
nieans a building with a typical unit count· and building typology that allows for general 
assumptions regarding construction costs, which may differ between residential units for rent and. 
for sale. Examples of Product Types are townhomes, low-rise (heights to 70 feet), and mid-rise 
(71- to 90-foot heights). ·· 

· "Proforma" means, for illustrative purposes only, the financial model of the Parties' projections for the 
Horizontal Improvements, the rehabilita~ion of Historic· Building 2,.Historic Building 12, and 
Historic Building 21, the construction of Arts Building, including 'th~ anticipated timing .of spending 
requirements, the aggregate sum of Horizontal'D~velopment'Costs of Horizontal Improvements, 
and the timing and amounts of Developer.Capital, Port Capital-Advances, Advances of Land 
Proceeds, Public Financing Sources, and other sources expected to be used to finance 
Horizontal Development Costs, the Historic Building Feasibi.lity Gap, and the Arts Building 
Funding·. 

"Project" means the entitlement of the SUD and, on· the Reference Date, the developme.nt of tt:ie. 
FC Project Area: c'onsistin·9· of the horizontal and vertical development of the 28-Acre Site, the 
rehabilitation of the Historic Buildings for·reuse in accordance with the Secretary's Standards, and 
the construction of 201h Street, 21 51 Street, and 22nd Street east of Illinois Street in accordance 
with the Regulatory Req.ui.rements and the Project Requirements. 

. . 

"Project Account" means the segregated· account in the Tax Increment Fund that the Port establishes · 
with the Special Fund Trustee to receive, administer, and disburse Project Tax Increment. 

"Project Approval" means: 

·(i) a Regulatory Approval by a City Agency that is necessary to entitle the 28-Acre 
Site Project and permit Developer to begin Site Preparation and construction of 

, Horizontal Improvements, including those shown on ODA Exh A3 and 
DA Exh B; and 

(ii) as specified in DA§ 5.1(d) (Future Approvals), includes all Future Approvals for 
~he Project. · 

"Project Area. G". means the IFD project' area formed by Ordinance No. 27-16. 

"Project Assignment" means a contractual assignment of all of Developer's rights under a consulting 
contract with a Project Consultant, including any rights to use the Project Consultant's.work 
product. · 

"Project Consultant" means any architect, engineer, or other consultant that provided Project Materials 
for the 28-Acre Site Project. · 
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"Project Materials" means all public, final, and material studies, applications, reports, permits, plans, 
drawings, and similar work product, including Structural Materials, prepared by Developer's 
Project Consultants. · 

"Project Payment Obligatio_n" means the Port's contractual obligation to use Project Payment Sources 
on terms described in the Financing Plan to pay: 

(i) the Developer Balance to Developer; 

(ii) the Port Balance to the Port; 

(iii) Horizontal Dev~lopment Costs directly; and 

(iv) the Historic Building Feasibility Gap. 

"Pn;>ject Payment Obligation" excludes payment obligations under tl1e Financing Plan 
for Project Surplus, any PNLP Payments after the Developer Balance is satisfied, 
the Interim Satisfaction Balance, tl1e Arts Building Funding, and Promissory 
Note-X. 

"Project Payment Sources" m~ans, separately or collectiveiy, Port Capital Advances, Advances of Land 
Proceeds, and Public Financing Sources, each applied as specified·in the Financi"ng Plan. 

'·Project ·Requirements" means: 

(i) Developer's obligations for the 28-Acre Site Project under the Project Approvals 
and Transaction Documents, including the Developer Gonstruction Obligations 
and Developer Reimbursement Obligations; and 

(ii) Vertical D~velopers' obligations for the 28-Acre Site Project under the Project 
Approvals and applicable conveyance agreements. 

"Project Reserve Account"-means the segregated account in the Facilities Special Tax Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse funds for the 
purposes and ·on the conditions of F_P § 4.7(c) (Project Reserve). 

. . 
"Project Surplus" means Land Proceeds, including payments on Promissory Note-LP, available for 
· revenue-sharing under the Financing Plan after the Project Payment Obligation has been 

satisfied. · 

"Project Tax Increment" means 91.11 % of Allocated Tax· Increment. 

"Project Tax Increment Account" means the segregated account in the Tax Increment Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse Project Tax 
Increment. 

"Promissory Note-LP" means a promissory note in the form of FP Exh C that is payable as d~scribed in 
FP § 7.3(b) (Promissory _Note-LP and Promissory Note-X). 

"Promissory· Note-X" means a promissory note in .the form· of FP Exh D that is ·payable as described in 
FP § 7.3(b) (Promissory Note-LP and Promissory Note-X). 

"proof of payment" means a cancelled check, a wire confirmation demonstrating delivery of a direct 
transfer of funds, an executed and acknowledged unconditional lien release, statements or 
invoices marked "paid" by the billing person, or other reasonably satisfactory evidence verifying 
that the person seeking payment actually incurred the claimed costs and the date on which each 
cost was incurred. 

. . 
"Prop F" and "Proposition F" mea11 the Union Iron Works Historic _District Housing, Waterfront Parks, 

Jobs and Preservation Initiative that San Francisco voters approved·on November 4, 2014. 

"Prop M" and '·Proposition M" mean, for purposes of the DDA, Planning Code .sections 320-325, 
approved by the Planning Initiative that San Francisco voters approved on November 4, 1986. 
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"Prop M Constraint" means, for the purpose· of ODA Exh AS, that the total square footage available for 
Pending Projects exceeds the then-current total square footage available for.large allocation · 
projects at the end of an Allocation Period. 

"Prop M Draw Down" means the amount of office space to be applied against the City's annual 
maximum limit under Planning Code section 321 (a)(1 ), based on the approved building d~awings, 
which the Port will report to Planning when the Port issues a site or the bui!ding permit for an 
office project in the 28-Acre Site under ODA Exh AS. · 

"Prop M Schedule" means the schedule in ODA Exh AS that provides the.date.s when Planning will 
determine whether a Prop M Constraint exists. 

"property damage" means any injury to or impairment or destruc~ion of any property or other pecuniary 
interest of any person, including goodwill, intellectual property, and business and leasing 
opportunities.· · 

"proprietary appraisal" means an appraisal report on the fair market value of a real property interest that 
is not subject to appraisal·procedures in ODA§ 7.3 (Option Parcel Appraisals).: · 

"proprietary offering"· means a p1,1blic solicitation for offers to purchase or Paree.I Lease any real property 
interest owned by the Port or the City that is not subject to the procedures in DOA§ 7.S (Public 
Offering Procedures). · 

"pro rata" means the proportion that each part of a sum bears to the sum. 

"Public Benefit Cost'; means any of the follow_ing: 

(i) Noonan Tenant moving expenses under ODA§ 7.13 (Noonan Replacement 
Space); 

(ii). $1 million in Job Readiness and Training Funds. under WOP§ 8.1 (Application); 

·(iii) $250,000 for CityBuild programs under WOP § 8.2 (CityBuild Program); 

(iv) $100,000 to Young Community Developers under WOP§ 8.3 (CityBuild 
Services); · 

(v) . funds paid to SFMT A ·.for specified capital costs in compliance with Mitigation 
Measure M-!R-5; and 

(vi) Developer's contribytion to the City's system-wide improvements for'auxiliary 
water supply system (AWSS) proposed in the vicinity of the 28-Acre Site, as s'et 
forth in clause (iii) of DA§ S.4(c) (AWSS) 

"Public Benefit Cost" excludes any such cost incur~ed by a Vertical Developer. 

"Public Facilities" means Horizontal ·1mprove~ents that are or ~ill be pubHcly owned or serve a public, 
purpose. 

"Public Financing Sources" means, separately or GOllectively, any source of financing available un.der 
· CFD Law, IFD Law, and IRFD Law, including Mello-Roos Taxes, Allocated Tax Increment, 
Allocated Housing Tax Increment, and Bonds issued to finance Improvements in the FC Project 
Area and the AHP Housing Area. 

"Public Health and Safety Exception" as defined in DA§ S.6(a) (City's Exceptions) means a City 
Agency's retained police power authority to exercise its discretion under the Project Approvals 

· · and Transaction Documents over matter's under its jurisdiction in a manner that is consistent with 
the public health, safety, and welfare and as necessary to.protect the physical health and safety 
of the public. · 
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"Public Improvement Agreement" means: 

(i) . an agreement between the City and Developer under the Subdivision Code for 
the completion of required Horizontal lmprovemerts that are not complete when 
the Final Map is approved; or 

(ii) a similar agreement between the City and Developer for the completion of the 
Developer Construction Obligations, such as a Street Excavation Improvement 
Agreement or other Port-issued construction agreement for Park Parcels. 

"Public Offering" means a public solicitation by the Port for bids for the purchase or Parcel Lease of an 
Option Parcel following the termination of Developer's Option for that Option Parcel, using 

. procedures de.scribed in DOA§ 7.5 (Public Offering Procedures). 
. . 

"Public ROWs" means Horizontal Improvements consisting of public streets, sidewalks, shared public 
ways, bicycle lanes, ana other paths of travel, associated landscaping and furnishings, and· 
related amenities. · 

"Pllblic ROWs _Signage Plan" means a concept level Signage Plan for Public ROWs. 

"Public Space" means Horizontal Improvements for ·public enjoyment,· such as public ·parks, p~blic 
recreational facilities, public access, open space, and other public amenities, some of which may 
be rooftop facilities. · 

"Park Parcel hnpr:overrient Plans" means Improvement Plans for Park Parcels, which Developer will 
submit under DOA§ 13.6 (Schematic Design Review of Park Parcels). · 

. . 
"public trust" means, collectively, the common law public trust for commerce, navigation, and fisheries 

and the statutory trust create~ by the Burton Act. 

"Public Trust Exchange·~ means a transaction between State Lands cind the Port under which the public 
trust" is terminated from cert~in portions of Pier 70, including all Development Parcels in the 

. 28-Acre ·Site and the 201h/lllinois Parcel, and the public trust is confirmed on. the remainder of 
Pier 70, as approved by State Lands under AB 418." 

"Public Use Parcel" means ~my of Historic-Building 12, Historic Building 21, the Arts Building, and the 
Affordable Housing Parcels. 

"Public Works" means the San Francisco Public Works Department. 

"Qualified Appraiser" means an appraiser who meets the qualifications of ODA§ 7.3(b) (Appraiser 
Qualifications). · 

"Qualified Appraiser Pool" means the list of Qualified Appraisers attached as ODA Sch 2 and as revised 
from time to time under ODA§ 7.;J(c) (Qualified Appraiser Pool). 

"Qualified Bidder" means a bidder at a Public Offering that meets the qualifications of DOA§ 7.5(c) 
. (Bidder Prequalification). 

"Q1,1alified Broker" means a licensed real estate broker with at least five years' experience in the Bay 
Area market for commercial or multifamily residential sales and leasing, or both. 

"Qualified Broker Pool". means the list of Qualified Brokers attached as DOA Sch 3 and as revised from 
time to time under ODA§ 7.5(a°) (Broker-Managed Offerings). 

"Rate and Method qt Apportionment" means a Financing Document that the Board of Supervisors will 
adopt by each CFO resolution of formation that will prescribe how and at what rates the City will 
levy and collect Mello-Roos Taxes from taxpayers in the designated CFD. 

"Ready for Close" means, when referring to the Pier 70 CFO Facilities Accounts .. the Hoedown Yard 
Facilities Account, or the Project Reserve Account, that all of the following have. occurred: 

(i) the Port has accepted the Final Audit for the 28-Acre Site Prpject; 
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(ii) the Project Payment Obligation is satisfied in full; 

(iii) all Land Proceeds have been distributed under the Financing Plan; and 

(iv) Promis!?ory Note-LP has been paid in full. ., 

"Reassessed Parcel" means a Taxable Parcel that Developer or a Vertical Developer Affiliate holds in 
fee or by Parcel Lease on which the assesse:d value is lowered through a Reassessment. 

"Reassessment" means a reduction in :ad valorem taxes assessed against a Taxable Parcel through a 
proceeding under the California Revenue & Taxation Code. 

"R~assessment Date" means the date on wt:iich a Reas!?essment is final. 

"Receipt Date" means each date that the Port, as agent of the IFD, the IRFD, or any CFO, receives 
Allocated Tax Increment, Allocated Housing Tax Increment, or Mello-Roos Taxes from the City.by 
the deposit of funds .into the Special Fund Trust Account. 

"Reduction Target" means the target objective f~r the Pier 70 TOM Program. 

"Reference Date" means, for the ODA, the date on which the ODA is fully executed, and for the 
Development Agreement, the date on which the Development Agreement is fully executed. 

"Regulatory Action" means any inqµiry, investigation, enfqrcement, agreem~nt, order, consent decree; ,, 
comprc:>mise, or other administrative or judicial action that is threatened, instituted, filed, or 
completed by a Regulatory Agency in relation to any alleged failure to comply with or.direct 
violation of any Regulatory Approval or any laws; including those relating to access. 

"Regulatory Agency" means a City Agency or any Other Regulator. 

"Regulatory Approval" means any motion, resolution, ordinance, permit, approval, license, registration, 
permit, utility services agreement, Final Map·, or other action, agreement, or entitlement required 
or issued by ahy Regulatory_ Agency with jurisdiction over any portion of t~e 28-Acre Site, as 
finally approved. 

"Regulatory Requirement" means laws or policies applicable to the development, occupancy, and use· of 
the 28-Acre Site Project, subject to the Port's authority as trustee under the Burton Act as. 
amended by AB 418, including: · 

(i) Existing City Laws and Standards and other Regulatory Approvals; 

(ii) Changes to Existing City Laws and Standards to the extent permitted under the 
DA; 

(iii) ln'lpact Fees and Exactions applicable to the 28-Acre Site Project under the DA; 
and · 

· (iv) Environmental Laws, and 

(v) the Other City Requirements . 

. "release" when used in reference to Hazardous Materials means ·ariy actual or threatened, accidental or 
intentional spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, 
escaping, leaching, dumping, or disposing into tlie air, soil gas, land, surface water, ·groundwater, 
or environment, including abandoning or discarding barrels, containers, and other closed 
receptacles containing any Hazardous Material. · 

"release" excll.icJ.es any passive migration of a Hazardoµs Material through t11e air, soil 
gas, land, surface water, or groundwater after a t11ird party has previously spilled, 
leaked, pumped, poured, emitted, discharged, .injected, escaped, leaclmd, 
dumped, or disposed of the Hazardous Material into tl1e air, soil, gas. land, 
surface water, or groundwater. . . 

60 



"remediate" when used in reference to Hazardous Materials means to clean up, abate, contain, treat, 
stabilize, monitor, remediate, remedy, remove, or otherwise control Hazardous Materials, or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency under applicable Environmental Laws and any additional Port requirements. 

"Rent Conversion Factor" means the formula specified in a Final Appraisal that is used to convert the 
Port Share of the Fair Market Value of.an Option Parcel from Prepaid Rent to Annual Ground 
Rent. 

"Rental Unit" means a ro·o~ or suite of two or more ro9ms with provisions for sleeping; eating, and 
sanitation that is designed for residential occupancy for 32 consecutive days or more by one . 
household and may include senior and assisted living facilities. 

"Requested.Change Notice" means Developer's notice to the Port requesting changes to the Phasing 
. Plan under DOA § 3.4 (Changes to Project after Phase 1 ). · 

"Requisition" means a payment request for Horizontal Development Costs (other than for Hqrizontal 
Improvements) and Developer Return in the form of FP Exh B that Developer submits to the Port 
for payment ·under Ff> § 2.2(b) (Requisitions). · 

"Required Element" means a substantial and ·material element of any Construction Document requiring 
Port approval under ODA Art 13 (Improvement Plans). 

"Residential Condo Project" means a Residential Parcel that is developed with Condo Units. . ~ . . . 

"Residential Condo Project Tax Increment" means the Project Tax Increment derived from all 
· . Residential Condo. Units in a Residential Condo Project. 

"Residential Parcel" means a Development Parcel that may be developed for residential use under the 
SUD. 

"Residential Project". means .a· Development Parcel that is developed for residential use. 

"Residential Test Parcel" means a Residential Parcel that is selected for a Down Market Test under 
DD~ §·4.5(a) (Timing). 

"residential unit" means a separate unit in a· developed Residential Parcel and includes·any apartment 
unit, condominium or cooperative unit, hotel or motel room, or .othe·r structure containing toilet . 
facilities·that is designed and available under Applicable Law for use and occupancy as a 
residence by one or more-individuals. 

"Restrictive.Covenant" means a recorded document encumb.eririg: 

(i) a Development Parcel conveyed in fee to a Vertical Developer und~r a Vertical 
DDA that irnposes obligations and covenants· that run with the land; and 

(ii) for purposes of the Affordable Housing Plan only, a Market-Rate Project that 
specifies the required number of lnclusionary Units at specified affordability 
levels in accordance. with the Affordable Housing Plan. · 

"Return on Port Capital" means the annual rate of 10%, compounded quarterly, the rate at which 
· · interest will accrue on Port Capital Advances. 

'·'Revenue Account" means a segregated account in the Land Proceeds Fund to· hold and disburse Land 
Proceeds for revenue-sharing. 

. . 

"revenue-sharing" means the Parties' agreement to split the Interim Satisfaction Balance and the Project 
Surplus (including PNLP Payments) by the Port Share and the Developer Share. Any funds that 
are disbursed for revenue-sharing are not an Advance of Land Proceeds or a Port Capital 
Advance.. · 

"RMA" is an acronym for the Rate and Method of Apportionment for each CFO to be· established-under 
the Financing Plan in conformity with the outline in FP Exh E. 
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"Rooftop Open Space" as defined in ODA§ 7.15 (Rooftop Open Space) means 20,000 gsf of contiguous 
rooftop open space that could be used for active recreation that may be built in the 28-Acre Site. 

"RPP" is an acronym for a residential parking p~rmit that the City may issue in designated areas of San 
Francisco. · 

"Schedule of Performance" means ODA Exh. 82, as revised under the DDA. : 

"Schedule of Performance Obligation" means each of ttie categories referenced DOA§ 15.7(a)· 
. (Schedule of Performance Obligations). 

"Schematic Design Application" means each schematic-design application for Park Parcels that 
Develope_r submits to the Port under ODA § 13.6(a) (Applic~tions). 

"Second Transition Notfoe". means a notice prep·ar~d and delivered to the Noonan Tenants under 
clause (ii) ofDDA § 7.13(c) (~rtist Transition Plan). · 

. . 
"Secretary's Standards" rrieans the Standards for Rehabilitation of Historic Properties (for t:iistoric tax 
. . . credit projects) and related Guidelines-published·in·the··Secretary of-the Interior's Standards for· 

the Treatment of Historic Properties. · 

"Section 1.126" as defined in DA§ 13.6(a) (Application) and DDA:·Exh A7 means.Campaign and 
· Governmental Conduct Code section 1.126. 

"Section 169" means Planning Code sections 169-169.6, which set forth the San Francisco policy 
· requiring development projects to incorporate TDM measur~s in their proposed projects. 

"Section 249.79" means the.SUD text provisions at Planning Code section.249.79. 

"Section ~409" means Planning Code section 409, which establishes citywide reporting requirements for 
Impact Fees and timing and mechanisms for annual adjustments to Impact Fees. · 

"Section 411A" means ~lanning Code sections 411A.1-41°1A.8, under which the City imposes the TSF. 

"Section 415" means the City's lnclusionary Affordable Housing-Program (Planning Code§§ 415 and 
415".1through415.11). · · 

"Secured Amount" means the amount of Phase Security required under clause (iii) of DOA§ 17.3(e) 
(Form and Secured Amount). 

"Services Acc~unt" means a segregated account that the Port will establish with the Special Fund 
Trustee to n~ceive, administer, and disburse Services Special Taxes from· a Services CFD. 

"Services CFO" .means a CFD or part of a CFD that authorizes t~e levy of Services Special Taxes to 
finance Ongoing Maintenance Costs. · 

"Services CFO Administrative Costs" means CFD Administrative Costs payable from Services Special 
Taxes. 

".Services Special Tax Fund" means the segregated accounts in the Special Fund Trust Account 
-' consisting of the Pier 70 Leased Property Services Account; the Pier 70 Condo CFD Services 

Account (for Zone 1 and Zone 2), and the Hoedown Yard Services Account that the Port, as CFD 
Agent, establish.es with the Special Fund Trustee to receive, aqminister, and disburse Services 
Special Taxes on behalf of the CFDs through the Special Fund Adn:iinistration Agreement. 

. . 
"Services Special Taxes" means Mello-Roos Taxes that the City levies in a City Fiscal Year on Taxable 

Parcels in a CFD to fund Ongoing Maintenance Costs as· specified in the applicable RMA. 

"SFAC" is an acronym for the San Francisco Arts Commission. 

"SFFD" is an acronym for the San· Francisco Fire Department. 

"SFMTA" is an acronym for the San Francisco Municipal Transportation Agency .. 
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"SFMTA Consent" means the Consent of the Municipal Transportation Agency of the City and County of 
· $an Francisco that is attached to and incorporated in the DA or the ICA, as applicable. · 

"SFPUC" is an acronym for the San Francisco Public Utilities Commission. 

"Sf PUC Consent" means the Consent "Of the Public Utilities Commission of the City and County of San 
Francisco that is attached to and incorporated in the DA or the ICA, as applicable. · 

"Sf PUC General Manager" means the General Manager of the SFPUC . 

. "Sf PUC Wastewater Capacity Charge" means the wastewater capacity charge and connection charge 
imposed by the SFPUC. 

"Sf PUC Water Cap.acity Charge" means the water capacity charge and connection charge imposed by 
the SFPUC. . 

"Shoreline Account" means the segregated account in the Faci_lities Special Tax Fund that the Port 
establishes with the Special Fund Trustee to receive, administer, and disburse Shoreline.Special ' 
Taxes, including transfers from the Project Reserve Ac,count, in accordance with FP § 4.7(d) 
(Shoreline Account) . 

. Shoreline Adaptation Studies" means analysis and planning to characterize the preferred and. Shoreline 
Protection Project and alternatives, including ·pre-entitlement planning and design work, 
environmental review, negotiation, and Regulatory Approvals related to the Shoreline Protection 
Facilities, conducted in accordance with FP § 4.7(f) (Determining Pier 70 Shoreline Protection · 
Facilities). · 

"Shoreline Improvements" means Horizontal Improvements such as shoreline restoration, including 
·installation of stone columns, pilings, secant walls, and other structures to stabilize the seawall or 
shoreline, removal of bay fill, creation of waterfront public access to" or environmental remediation . 

. of the S~n Franciscq waterfront, all of which are permitted uses of the Waterfront Set-Aside. . . . \ 

"Shoreline Protection Facilities" means future waterfront Improvements at the San Francisco shoreline 
to protect the area ffom perils assoCiated with seismic events and climate change, including sea 
level rise and floods, and other public improvements approved by the Port Commission and the 
Board of Supervisors. · · 

"Shoreline Protection Project" means the construction of Shoreline Protection Facilities. 

"Shoreline Special Taxes" means Improvement Special Taxes that are identified as Shoreline Special 
Taxes and.levied in accordance with the RMA for the Pier 70 Leased Property CFD on conditions 

. described in ~p § 4.7 (Project Reserv.e anp Shoreline Accounts). 

"SHPO" means the California State Historic."Preservation Office. 

"Signage Plan" means one of the comprehensive signage plans that will cover the Park Parcels, Public 
· ROWs, and buildings and provide for an interpretive signage program that Developer will submit 

to the Port under DOA§ 13.7 (Signage). · 

"Significant ~dverse Change" means a final judgment is entered against Developer in an amount 
· . greater than $100 million that it does not satisfy or bond. 

"Significant Change" means: 

(i) any change in the direct or indirect ownership of Developer that results in a 
change in Control of Developer; or 

(ii) · a change in the ·person with the power to direct or cause the direction of the day-
to-day management of Developer (exclusive of a so-called "major decision" and 
similar rights). 
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"Significant Change to Obligor" means the occurrence of any of. the following: 

(i) the Obligor's Insolvency; 

(ii) a final judgment is entered against the Obligor in an amount greater than 20% of 
the Obliger Net Worth, which the Obligor does not satisfy or.bond; or 

(iii) an Obligor no longer meets the Obligor Net Worth Requirement. 

"Site Preparation" means physical work to. prepare and secure the 28-Acre Site for installation and 
-construction of Horizontal Improvements, such as demolition or rel9cation of existing structures, 
excavation and. removal of contaminated soils, fill, grading, soil compaction and stabilization, and 
construction fencing and other security measures and delivery of the Affordable Housing Parcels 
as. required under the AHP. 

"Site Preparation Plans" mean Improvement Plans for demolition, utility reiocation, mass grading, 
ground improvement, and shoreline repair. 

"Soft Costs" means ·the reasonable and customary ·out-of-pocket costs· ~ctually paid by Oeveloper or the 
Port in connection with both construction of Horizontal.Improvements and implementation of 
Developer's obligations under the DDA, including: 

(i) ar~hitectural, engineering, consultant, attorney,_ and other professional fees, .. 
including the cost of any Qualified Appraiser and the costs of consultants related 
to public financing to the extent not reimburse~ by Public Financing Sources: 

(ii) property insurance (including general liability, automobile liability, work~r·s 
compensation, personal property, "flood, pollution legal liability, comprehensive 
personal_ liability; watercraft liability; marine general liability, vessel pollution 
liability, builder's risk, and professional services insurance): 

(iii) construction management fees paid "to or by Developer, a Transf~ree of 
Developer, or their respective Affiliates; project management costs incurred by 
the Developer; and asset management costs incurred by Developer, limited in 
the aggregate to 15% of Hard Costs, subject to Developer's right to request 
reimbursement of actual costs in excess of this threshold, which the Port will 
reimburse if it reasonably finds that the charges are commercially reasonable; 

(iv) regulatory fees other than building and site permit fees: 

(v) Developer Mitigation Measures and any additional environmental review required 
for horizontal development: • 

(vi) ·.Impact Fees associated with Ho.rizontal Improvements: 

(vii) Port Cost~ and Other City Costs; 

(viii) costs to use sources other than the Project Payment Sources to the extent not 
otherwise r~imbursed; 

(ix) Improvement Special Taxes and any other taxes, assessments, or fees levied by 
the City and paid by Developer as Tenant under the Master Lease, excluding any 
penalties or interest assessed due to Developer's failure to make payment ~efore 
delinquency: · 

(x) security requfred under th_e DDA or otherwise in. con11.ection with the Horizontal 
Improvements, includ.ing any Adequate $ecurity; 

(xi) safety and security measures: 

(xii) community 9utreach associated with the 28-Acre Site Project; 
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(xiii) 

(xiv) 

(xv) 

(xvi) 

(xvii) 

(xviii) 

(xix) 

in carrying out Developer's obligations.under ODA§ 7.13 (Noonan Replacement 
Space); includin_g all eligible costs under the Artist Transition Plan. 

~ maintenance of parks, streets, and public areas to the extent not paid by 
Services Special Taxes;. 

third-party costs to prepare and store Developer Quarterly Reports, Phase 
Audits, Final Audits, and Developer's Books and Records; 

Developer Closing Costs; 

Developer Marketing Costs; 

the Entitlement S1,1m; 

any other amount specifically identified in a Transaction Document as a Soft Cost 
or a category of Soft Costs. 

"Soft Costs" excludes: 

(1) : Hard Costs; 

,(2) Deyeloper's (or any Affiliate's) corporate office, personnel, and qverl1ead 
costs; 

. . 
(3) staff, consultant, advertising, and aily other costs incurred to lobby or 
campaign for any ballot measure affecting the 28-Acre Site Project qr for other 
political purposes; ,, 

.. (4) construction financing cos(s (loan fees and interest) for Horizontal 
lmprove_ments; and 

(5) vertical development costs, and other costs paid by Vertical Developers 
or allocated to.vertical development. 

"SOP" is an acronym for the Schedule of Performance (ODA Exh 82). 

"SOP Compliance Determination"· means the Chief Harbor Engineer's approval of an SOP Compliance 
Request in accordance with DOA§ 15.7 (So"P Compliance), which will be confirmed in a 
recordable document in the form of DOA Ext) 89-1. 

"SOP ~ompliance Request" means a packet that Developer submits the Port containing the materials 
listed in DOA Exh 89 in accordance with DOA§ .15.7(c) (Request to Port). 

· "Special Debt Service" means, as applicable, (i) that portion of the debt service on, or·replenishment of 
reserve funds for, CFD Bonds secured by Facilities Special Taxes in Zone 1 and Zone 2 of the 
Pier 70 Leased Property CFD in an amount equal to the Facilities Special Taxes levied on NOi 
Property in Zone 1 and Zone 2 of the Pier 70 Leased Property CFD, (ii) that portion of the. debt 
service on, or replenishment of reserve funds for, CFD Bonds issued based on Facilities Special 
Taxes levied on Taxable Parc~ls of Historic Building 12 in Zone 3 of the Pier.70 Leased Property 
CFD in an amounfequal to the Facilities Special Taxes levied on Taxable Parcels of Historic 
Building_ 12 in Zone 3 in the Pier 7_0 Leased Property CFD, or (iii) that portion of the debt service 
on, or replenishment of reserve funds fQr, CFD Bonds issµed based on" Facilities Special Taxes 
levied on Taxable Parcels of Historic Building 21 in Zone 3 of the Pier 70 Leas~d Property CFD in 
an amount equal to the Facilities Special Taxes levied on Ta~able Parcels of Historic Building 21 
in Zone 3 in the Pier 70 Leased Property CFD.· 

_ "Special Facility" means the SUD an·d any other Port facility designated as such under the Port Mast!=!r 
Indenture. 

"Special Facility Revenue" means revenue that the Port earns from or with respect to any Special 
Facility designated in the Port Master Indenture. · · 
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"Special Facility Revenue Bonds" means Bonds issued by or on behalf of the CFO or the IFD that is 
secured and payable by a pled.ge of Special Facility Revenue. 

"Special Fund Administration Agreement" means an agreement conforming to the outline in 
FP Exhibit F between the Port in its proprietary capacity, as CFO Agent, and as IFD Agent, and 
the Special Fund Trustee authorizing the trustee to receive, administer, and disburse funds in the 
Special Fund Trust Account to implement the Financing Plan: 

"Special Fund Trust Account" means, collectively, the Land ·Proceeds Fund, the Facilities Special Tax 
Fund," and the Tax Increment Fund, including segregated accounts in each fund. 

"Special Fund Trustee" means a bank, national banking association, or a trust company having a 
combined capital (exclusive of borrowed capital) and surplus of at least $50 million, and that is 
subject to supervision or examination by federal or state authority. · 

"Special Taxes" when ~sed with a modifier means Mello-Roos Taxes levied in the designated CF'?. 

"Stand~Alone .. ~oonan Bu_i!ding'.'. as defined in clalJ~~ (ii) ~f DOA§ 7.12(b) (O.ev~lopment Options) 
·· · means a stand-alone building to accommodate the Noonan Replaceme!lt Space on 1/3 of 

Parcel E4. · 

"State" means the State: of California. . 
. . . 

"State Lands" means the· California State Lands Commission. 

"Statement of Indebtedness" means t_he. annual report that the IFD must file with the Treasurer-Tax 
Collector under !°FD Law and the Port IFD Guidelines. 

. . 
"Stormwater Master Plan" means a submittal required with each Basis of Design Report under 

ICA. § 4.12(b) (Stormwater Master Plan). 
' "Street and Utility Easement" means an ea.sement or similar agreement relating to Public ROWs and 

various public uti_lities, including gas, sewer, water, _and electrical service. . 

"Street Excavation Improvement Agreement" means an agreement between Developer and the City, 
·exec_uted before a Final Map is. recorded, that allows construction of Horizontal Improvements to 
begin.· ·-· · · · · 

"Streetscape Master Plan" means the master plan for Public; ROW Improvements within the 28-Acre 
Site, to be submitted by Developer and approved by the Port under ODA§ 3.5(b) (Submittal· for 
Review). 

"Streetscape Submittal Date" means the date by which Developer will submit its final Streetscape 
Master.Plan application to the Port under DOA§ 3.5(b)"(Submittal for Review). · 

''.Structural Con~ultant" means any Project Consultant who prepared S~ructural Materials. 

"Stru.ctural Materials" means Project Materials relating to structural strength_ening, mainten·ance, and 
· repair of the substructure and superstructure of piers and wharves, Horizontal Improvements for, 

and subsurface stabilization of, any part of the 28-Acre Site. 

"Subdivision Code" means. the San Francisco Subdivision Code and Subdivision Regulations, subject to 
applicable amendments or procedure$ in the DA Ordinance and Development Agreement. 

"Subdivision Map" means any map that Developer submits for the FC Project.Area under the Map Act 
· a.nd the Subdivision Code. 

"Subdivision Regulations" means subdivision regulations adopted by .Public Works from time to time. 

"Subordination Event" means the terminati~m of any part of the ODA with respect to Developer's rights 
following a Material Breach under the ODA. 

"Sub-Project Area" means, individually or collectively, Sub-Project Area G-2, Sub-Project Area G-3, and 
Sub-Project Area G-4. 
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"Sub-Project Area G-1" means the ·sub-proje9t area of IFD Project Area G consisting of the 201h Street 
Historic Core. 

. . 
"Sub-Project Area G-2·~ means the sub-project area of IFD Project Area G described in Appendix G-2 .. 

"Sub-Project Area G-3" means the sub-project area of IFD Project Area G described in Appendix G-2. 

"Sub-Project Area G-4" means the sub-project area of IF.D Project Area G described in Appendix G-2. 

"Substantially Complete" .. means that Developer has obtained an SOP Compliance Determination as to 
the applicable Phase Improvement. 

"successor" means heirs, successors (by merger, consolidation, or otherwise} and assigns, and all 
persons or entities acquiring any portion of or any interest in the FC Project Area, Developer, or a. 
Ve.rtical Developer, whether by sale, operation of law, or in any other manner. 

"Successor Default" as defined in DA§ 10.2(e) (No C(oss-Default} means an Event of Default under the 
Development Agreement, a Vertical DOA, or a Parcel Lease, as applicable, by a DA Successor 
with respect to any part of the 28-Acre Site Project. ' 

.._"Successor by Foreclosure" means any person who obtains title to all or any portion of or any interest in 
· the FC Project Area as a result of foreclosure proceedings, conveyance or other action in lieu of · 

foreclosure on a Permitted Lien, or other remedial action, including: 

· (i) any other person who obtains titletq all or any portion of or any interest in the FC Project 
Area or-a Borrower from or through a Permitted Lender •. including a Permitted Lender's 
nominee; · 

(ii) any other purchaser at a foreclosure sale; and 

(iii) any successor to either of the above. 

"SUD" is an acronym for the Pier 70 Special Use District established by Planning Code section 249.79,. 
which incorporates the Design for Development, and related amendm.ents to the City's Zoning 
Map with zoning and other land use controls applicable to the 28-Acre Site and adjoining parcels, 
approved by Ordinanc:;e No. ·225-17. 

"SUD Project" means the project as defined in the FEIR. · 
. . . 

"Summary Proforma" means, for illustrative purposes only, the detailed document that Developer 
· prepared to provide an accurate. summary of the Proforma, a copy of which is attached to the 

· Financing Plan as FP Sch 1, and any superseding or revised summaries prepared from time to 
time in accordance with the ODA. 

"Sustainability Plan" means the Sustainability Plan presented to the Port Commission on.September 12, 
2017, a copy of which is on file with the Secretary of the Port Commission . 

. . _"Tax Allocation MOU" means the Memorandum of Understanding (Levy and Allocation of Taxes}. 

"Tax Code" means the Internal Revenue·cod_e of 1986, as amended, together with applicable temporary. 
and final regulations promulgated, and applicable official public guidance published, under the 
United States Internal Revenue Code. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax Increment, the City 
Share of Tax Increment, ERAF Tax Increment, Gross Tax Increment, Port tax Increment, and 
Project Tax Increment, as appropriate in the context. 

"Tax Increment Boryds" means any Bonds of the IFD with respect to Sub-Project Area G-2, Sub-Project 
Area G-3, and Sub-Project Area G-4, including obligations incurred under a Pledge Agreem~nt, 
secured and payable by a pledge of or otherwise payable from Alloca~ed Tax Increment. 

:·rax Increment Bonds" excludes Mello-Roos Bonds ancl Housing Tax Increment Bonds. 
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"Tax Increment Debt Service Requirement" means the debt service payable on Tax Increment Bonds in 
a City Fiscal Year before the next expect~d Receipt Date of Allocated Tax Increment. 

"Tax Increment Fund" means the segregated accounts that will be outlin~d in FP Exh F that the Port, as 
· IFD Agent, establishes with fund consisting of the Special Fund Trustee to receive, administer, 

and disburse Annual Allocated Ta~ Increment on ~ehalf of the IFD through the Special Fund 
Administration Agreement. 

"Tax Revenues" means any Improvement Special Taxes or Tax Increment deposited in a Special Fund 
for use in accordance with the Financing Plan. . 

"Taxable Commercial Parcels" means a Taxable Parcel that is a Commercial Parcel. 
. . 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest that is not 
exempt from taxation and assessments, including Taxable Commercial Parcels, Taxable 
Residential Units, and leased spa_ce occupied for private use in an Exempt_Parcel. 

.-
"Taxable Residential Unit" means a Ta_xab.le Parc13l_th~t. is a res_id.entia! ljnit .... __ _ 

"TCO" is an acronym for a Temporary Certificate of Occupancy. 

"TOM" is an acronym for transportation demand management. 

"TOM Coordinator" and "TC" mean the lead staff person of the TMA. 

"TOM Measures" means measures outlined iri the Pier 70 TOM Program or in consultation with the 
relevant City Agencies, to achieve the Reduction Target. 

"Temporary Certificate of Occupancy" means a certificate of occupancy that the Chief Harbor 
Engineer issues under the Port Building Code allowing a discrete portion of a building to be 

_ occupied·or conditional occupancy of a building. 

"Temporary Noonan Replacement Space" means a temporary replacemen~ space to house the Noonan 
Tenants within the 28-Acre Site that will allow for the demolition of Building 11 in accordance with -
DOA§ 7.13 (Noonan Replacement Space). · 

"Tenant" means the tenant under the Master Lease. -· 

"Tentative Map" means a T~ntative Transfer Map, Vesting Tentative Tra11sfer Map, Tentative Map, or 
Vesting Tentative Map as defined in the Subdivision Code. 

"Terminated Phase" .means a Phase that is terminated under DOA Art 12 (Material Breaches and 
Terminatio~). · 

"Term Sheet" is defined in the Recitals to the ODA. 

"Termination Date" means the date on which a termination under ODA Art 12_ (Material Breaches and 
Termination) becomes effective. 

. . 

. "third party" means a person that is not Developer, the ·Port, the City, or any of their·Agents or Affiliates. 

"Third-Party Challenge" means an action challen_ging the validity of any provision of the ODA or the 
Development Agreement, the 28-Acre Site Project, any Project Approval or Future Approvat the 
ad.option or certification of the Final EIR, other actions taken under CEQA, or any other Project 
Approval. 

"Time-Sensitive Matter" means a Party's obligations that are due at a specific time under the ODA, 
· including under the Schedule of Performance and the Financing Plan. · 

"TMA" is an acronym for the transportation management association that will be formed to administer, 
. monitor, ~nd adjust the Pier 70 TOM Program. · 

"Total Fee Amount" is defined Tr~nsportation Plan~ 1.8 (Accounting and Use of Transportation Fee by 
SFMTA). . 
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"Transaction .Document" means any of the following, individually or collectively: 

(i) the DDA, including the Financing Plan, this Appendix, and all attached exhibits, 
schedules, and implementing agreements and plans; 

(ii)·· each Vertical DDA and assoCiated documents by which the Port conveys a Development 
Parcel; 

(iii) each Assignment and Assumption Agreement governing a Transferee's rights and 
obligations for the 28-Acre Site Project; 

. (iv) the ICA; 

(v) the Development Agreement; 

(vi) the Master Lease;. · 
. . 

(vii) . any Guaranty given tq the Port as Adequate Security; and 

(viii) any other agreement governirtg the Parties' respective rights and obligations with respect 
to the development or operation of any. portion of the 28-Acre Site. 

"Transfer" means· Assign_ment or. Significant Change: . 

''Transfer" excludes: 

· ( 1) any agreement under which a Vertical Developer is required to build 
. Deferred Infrastructure; or · 

(2) an ·Excluded Transfer. 

"Transfer Map" means a map for the 28-Acre Site under the Subdivision Map Act filed by the_Developer 
that creates a separate legal parcel for each Development Parcel, which may include Condo 
Units. · 

"Transferee" means any person to which Developer Transfers.its rights and corresponding obligations 
relating to a Phase, Horizontal Improvements, or horizontal development as permitted under 
DOA Art 6 (Transf~rs). 

"Transferee" excludes any Vertical Developer, Lender, or successor to either except to the 
extent of assumed horizon"tal development rights or obligations (not including Deferred 
lnfrastrueture) as permitted under the DOA. · 

"Transferee Affiliate" means a Transferee that is an Affiliate of Developer. · 

"Transferred Phase" means a Phase that Developer proposes to Transfer or that has been Transferred 
in accordance with ODA Art 6 (Transfers) . 

. "Transition Notice" means notice delivered to the Noonan Tenants at least 24 months before Developer 
. will provide them with the opportunity to relocate to the Noonan Replacement Space under 

ODA§ 7.13 (Noorian Replacement Space): 

"Transportation Fee" means the Impact Fee imposed on vertical development at the 28-Acre Site under 
DA§ 4.1(c) (Specific Benefits) and payable as specified in Trans.portation Plan 1f I.A (Payment 
by Vertical Developers). 

"Transportation Impact Study" means the Project's Transportation Impact Study attached to the Final 
EIR and referenced in the Pier 70 TDM Program. 

"Transportation Infrastructure" means Improvements and technology necessary for transportation and. 
public transit services on or ~erving the SUD, including vehicular traffic and transit signaling and 
signs; parking meters and other parking control de..,ices; bicycle parking facilities; bicycle 
rental/sharing facilities; protected bikeways; bus boarding islands or bulb-outs and shelters; 
pedestrian traffic controls; overhead traction power cabling and supports; street lighting_ supports; 
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wayside control and communication systems and devices; electrical substations, junction boxes, 
underground conduit and duct banks; transit stops; and street and curb striping. 

"Transportation Program" means DOA Exh 85, which contains strategies that Developer is required to 
implement to address movement in and around the 28-Acre Site. 

"Transportation-Related Mitigation Measures" means any Mitigation Measure, including aspects of the 
Transportation Program that SFMTA is responsible for monitoring or implementing. 

"Treasurer-Tax. Collector" means the Treasurer and Tax Collector of the City and County of San 
· Francisco. · · 

"TSF" is an acronym for the Transportation Sustainability Fee imposed under Section 411A. 

"TSF Fund" means the ·account holding funds collected under Sectidn 411A. 

· "UIWH District".means the Union Iron Works Histor\c District. 

"Unanimous Approval" means a written certificate executed by 100% of the_ owners of a _Development 
Parcel requesting annex-ation of the· Development-° Parcel to a CFO, under the CFO Law. 

"Union Iron Works.Historic District" means the approximately 66 acre-area of Pier 70 that was listed in 
the Nationai"Register of Historic Places in 2014. · 

"Un permitted Exception" means a title exception marked as such in DOA Exh 01. 

"Unrelated Transferee" means a Transferee that is not an Affiliate of Developer. 

"Unrelated Vertical Developer" means a Vertical Developer that is not Developer or an Affiliate of 
Developer. 

"USPAP" means the Uniform· Standards of Professional Appraisal Practice originally adopted by 
Congress jn 1989 and updated biannu13lly by The Appraisal Foundation. 

: "Utility Allowance" means a dollar amount determined in a manner acceptable to the. California Tax 
· Credit Allocation Committee, which may include an amount published periodically by the San. 

Francisco Housing Authority based on standards established by HUD, for the cost of basic 
. · utilities for households: adjusted for Household Size. If both the San· Francisco Housing Authority 
· and HUD cease publishing a· Utility Allowance, then Vertical Deveiopers may use another publicly 
~vailable and credible collar amount approved by MOHCD. 

"Utility Infrastructure" means Horizontal Improvements for utility systems.that serve the FC Project 
. Area, including subsurface systems for power, stormwater, sewer, domestic water, recycled 
~ater, AWSS, .and above-ground facilities, such as streetlights, stormwater controls, and 
switchgears. 

"Utility_lnfrastructure" excludes telecommunications infrastructure and any privately 
owned utility improvements (other than any part of WTRS that is privately-owned). 

"Utility-Related Mitigation Measure" means any Mitigation Measure that SFPUC is responsible for 
· monitoring or implementing: · ·. · · · 

"VDDA" is an acronym forVertical ODA. 

"VDDA Notice" for purposes of DOA Exh AS means the Port's notice tp Planning that the Port is 
prepared to enter into a Vertical ODA with a Vertical Developer that will have the right to develop 
an office project on its Option Parcel. · 

"Vertical Coordination Agreement" means an agreement between a Vertical Developer and Developer 
in coordination with the Vertical ODA. · 

"Vertical _DOA" r:n~ans the agreement between.the Port and a Vertical Developer governing vertical 
development of a Development Parcel in the form of DOA Exh 02. 
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"Vertical Developer" means a person that acquires Parcel K North or a Development Parcel from the 
Port under a Vertical DDA for the development of Vertica.1 lmprovem~nts. 

"Vertical Developer Affiliate" means a Vertical Developer that is an Affiliate of Developer. 
. . . 

"Vertical Developer Defaulf is defined in VDDA § 15.1 (Default by Vertical Developer). 

"Vertical Developer Party" means any Vertical Developer, its Affiliates, their Agents·, and Invitees to the 
28-Acre Site, individually or collectively. 

"vertical cfovelopment" means plann"ing, design, and construction or rehabilitation of buildings and other 
str"uctures on the 28-Acre Site. 

"Vertical Improvement" means a new building that is built or a Historic Building that is rehabilitated at the 
28-Acre Site. 

"Vested Element" means a specific component of the land use entitlements granted to Developer by the 
Project Approvals, as described in DA§ 5.1(b) (Vested Elements). 

"Water Board" means the San Francisco Bay Regional Water Quality Control Board of the California 
. Water Resources Control Board. 

,;Waterfront Plan'; means the Port's Waterfront Land .Use Plan,· including the Waterfront Design and 
Access Element, which i~ the basis for the Port's regulatio.n of land uses on Port property. 

"Waterfront"Set-Aside" means a minimum of 20% of Annual Allocated Tax· Increment and 20% of ERAF 
Tax Increment from Project Area G, which under IFD Law must be spent for shoreline restoration, 
removal of bay fill, and creation of waterfront publi<;: access to or environmental remediation of the 
San Francisco waterfront. · 

"WOP" is ari acronym for the Workforce Oevelopment Plan. 

"Workforce Development .Plan" means ODA Exh 84. 

"WTRS" is an acronym for wastewater treatment and recycling system .. 

"WTRS Election" is defined in DOA § 7.22 (Wastewater Treatment and Recycling System). 

"WTRS MOU" means a memorandum of understanding that the Port will enter into with SFPUC should 
Developer exercise the WTRS Election under DOA§ 7.21 (Wastewater Treatment and Recycling 
System). 

"Zone" means a numerically designated group of Taxable Par<;:els in a CFD (e.g., Zone 1 and Zone 2), 
which will·be specified in the CFD Formation Proceedings. · 

"Zoning Administrator" means the Planning Department staff person who is authorized to grant 
variances through admin~strative review under the Pl~nning Code. 
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